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accordance with A.A.C. R14-2-803, AT&T Inc. (“AT&T”) submits this Notice of 

public utility holding company in relation to the proposed 

uth”) as described in the Agreement and 

uth on March 4,2006 attached as Exhibit B 

T seeks a limited waiver of A.A.C. R14-2- 

the circumstances of this Merger. 

review and approval of the Merger 

Arizona subsidiary BellSouth Long Distance, 

ned public service corporation in 

Please see the investor disclosure statement attached as Exhibit A to this 1 

Application. 



Arizona under A.A.C. R14-2-801 .2 Because the Merger does not involve the acquisition of a 

Class A investor owned Arizona utility, the Affiliated Interests Rules do not apply to this 

rovides that "any utility or affiliate 

merger or consolidat 

employees or facilities in Arizona. Because BSLD has minimal 

Merger will not have any adverse effect on utility service in Ari 

erations in Arizona, the 

a. Further, although AT&T 

e three operating subsidiaries in 

ted by the Merger, their owners 

s in AT&T's co 

es, their operations are 

I 

er. All co 

mission approved in Decision No. 68269 

BSLD is not a Class A utility and BellSouth, therefore, is not an affiliate of a 2 

Class A utility under the Affiliated Interests Rules. As such, the Affiliated Interests Rules do 
not apply to the Merger or to BellSouth and/or BSLD. AT&T provides information on 
BellSouth and BSLD as part of this Application solely to provide the Commission with a better 
understanding of the Merger transaction. 

2 



r i  1 I 

Under the circumstances presented here, AT&T respecthlly submits that a limited waiver 

of the Affiliated Interests Rules is appropriate. No Arizona Class A utility is involved in the 

Merger, no Arizona employees or facilities of BSLD exist, and the Commission just concluded 

its review and approval of the acquisition of AT&T by SBC. In the alternative, AT&T 

ion approve the Merger transaction with0 

s as provided by A.A.C. R14-2-803.B. 

1. 

Houston, San Antonio, Texas 78205-2233. AT&T provides IP-based communication services to 

businesses worldwide; and, provides long distance voice and data networking services 

throughout its 13 state region in the United States. Detailed information concerning AT&T’s 

financial status, operations, management, and services is set forth in AT&T’s most recent 

annual report which can be accessed online at http://att.sbc.com/Investor/ATTAnnual. 

2. ARIZONA OPERATING SUBSIDIARIES OF &T. AT&T is the holding 

e, LLC d/b/a SBC Long 

http://att.sbc.com/Investor/ATTAnnual


I 
I 
I 
I 

I T-02428AI; and T 6A]: and which are authorized to provide 

I 
I competitive local exchange (facility-based and resale), intraLATA toll, interexchange, and 

intraLATA services within Arizo T&T Long Distance &T Long Distance East, AT&T 

ountain States TCG Phoenix are collectively referred to in this Application as the "Arizona 
I 

g Subsidiaries" of AT&T. 

3. 

Peachtree Street, N.E., Atlanta, Ge 

financial status, operations, m 

annual report, which can be 

BellSouth is the holding company parent of 

Perimeter Center Terrace, Suite 400, Atlanta, Georgia 30346. The Commission certificated 

BSLD to provide resold interexchange service on May 13, 1999 pursuant to its Decision No. 

4. Neither BSLD nor any of the four AT&T Arizona Operating Subsidiaries is 

Certificate granted in Decision No. 59874 dated October 29, 1996 in Docket No. 
T-03016A-95-0372 on October 29, 1996 in Docket No. U-3016-95-372. 

4 



6 .  BSLD has a very limited presence in Arizona. BSLD does not provide local 

exchange service to any customers in Arizona. It has no facilities, switches, assets or employees 

in Arizona. BSLD’s operations in Arizona are limited to resold long distance services and the 

amount of such services is limited. In 2004, BSLD reported total revenue from Arizona 

ions of only $13,281. In 2005, BSLD had an increase in intrastat revenues, but BSLD’s 

ions still was less than $200, 

DESCRIPTION OF THE MERGER 

006, AT&T and BellSouth entered into an Agreement and Plan of 

that BellSouth will become a wholly owned 

s created a wholly owned subsidiary called ABC subsidiary of AT&T. Specifically, AT&T 

Consolidation Cop. (the “Merg ”) for purpose of the Merger. The Merger Sub will merge 

with and into BellSouth, with BellSouth continuing as the surviving corporation and as a wholly 

r 1.325 common shares-par value 

ately 2.4 billion new shares of c o r n  

e control or ownership 

structure of any of the AT&T Arizona Operating Subsidiaries subject to this Commission’s 

regulatory authority. Specifically, the Merger will not change or alter the control or ownership 

structure of AT&T Long Distance, AT&T Long Distance East, AT&T Mountain States or TCG 

I 3 



Phoenix. The Merger will not affect the Commission’s ability to regulate the intrastate 

operations of BSLD or the Arizona Operating Subsidiaries of AT&T. Upon consummation of 

11. There will be n 

Federal Communications Act of 1934, as amended. 

I 



15. The Merger will not adversely a competition in the provision of services to 
I 
1 consumers in Arizon 

access lines in the state. 

a1 service revenues, no local service customers, and no 
I 

I 

, 



20. As with the SBC-AT&T merger, this Merger will improve the economics of 

research and development (R&D) by creating a greater mass market customer base over which to 

spread R&D costs. The combined organization will have greater incentives and ability to invest 

in R&D and to make available the results of those efforts to all customers, including customers 
I 

I 
I 

in Arizona. The integration of the complementary networks and assets of AT&T and BellSouth 
I 

into a single network also will enhance network security, and, thus, will improve the m 

companies’ ability to protect data and privacy. 

R14-2-803 INFORMATION 

2 1. The following information is supplied in support of this Notice of Intent and in 

compliance with R14-2-803.A.1-11: 

a. Names and addresses of moposed officers and directors: Attached as 

Exhibit C is information concerning AT&T’s directors and officers. Three members of the 

BellSouth Board of Directors will join the AT&T Board of Directors. AT&T’s business address 









I 
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DATED this 3 lSt day of March, 2006. 

I 

, GALLAGHER & KENNEDY, P.A. 

00 West Washington 

Copies of the foregoin 
this 3 1 st day of March, 

oration Commission 

~ 

I 



Copies of the foregoing mailed 
this 31st day of March, 2006, to: 

James D. Ellis 
Wayne Watts 
John Gibson 

San Antonio, TX 7820 

Reno, Nevada 89520 

Theodore A. Livingston 
Christian F. Binnig 
Mayer, Brown, Rowe & Maw LLP 
71 South Wacker Drive 
Chicago, IL 60606 
Counsel for AT&T 

James G. Harralson 
BellSouth Corporation 
Vice President & Associate 
General Counsel-Regulatory and State Operations 
1155 Peachtree St. NE 
Suite 1800 
Atlanta, GA 30309 

2 180 Lake Blvd. NE 
Suite 12B53 
Atlanta, GA 303 19 

Stephen L. Earnest 
BellSouth Corporatio 
Senior Regulatory Counsel 
675 West Peachtree St. 
Suite 4300 
Atlanta, GA 30375 
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EXHIBIT A 

NOTICE 
Cautionary Language Concerning Forward-Looking Statements 

We have included or incorporated by reference in this document financial estimates and other forward- 
looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These 
estimates and statements are subject to risks and uncertainties, and actual results might differ materially 
from these estimates and statements. Such estimates and statements include, but 
statements about the benefits of the merger, including future financial and opera 
company’s plans, objectives, expectatio 
Such statements are based upon the cur 
BellSouth Corporation and are subject t 

Readers are cautioned that the following important factors, in addition 

ted to, 
the combined 

r statements that are not historical facts. 
s of the management of AT&T Inc. and 

utside of our control. 

obtain governmental 
schedule; (2) the fail 
and BellSouth will not be integ 

ar Wireless LLC may not be fully realized or ma 

state, federal or foreign laws 
risks inherent in internationa 

(12) changes in the regulatory environment in which AT&T and BellSouth operate. Additional factors that may 
affect future results are contained in AT&T’s, BellSouth’s, and Cingular Wireless LLC’s filings with the Securities 
and Exchange Commission (“SEC”), whi 
AT&T nor BellSouth is under any oblig 
revise any forward-looking state 
result of new information, futur 

This document may contain certain non- 

available at the SEC’s website (http://www.sec.gov). Neither 
expressly disclaim any obligation, to update, alter or othe 
itten or oral, that may be made from time to time, whether as a 

e not intended to be 
information for whi erein any informati 

http://www.sec.gov








UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, DC 20549 

I FORM 8-K 
CURRENT REP0 

(IRS Employer Identification No.) 

Check the appropriate box below if the 
under any of the following provisions (see 

ligation of the registrant 

rities Act (I7 CFR 2 

I 

I 



(a) Merger Agreement 
On March 4,2006, AT&T Inc., a Delaware corporation (“AT&T”), entered into an Agreement and Plan of Merger (the “Merger 
Agreement”) with AJ3C Consolidation Corp., a Georgia corporation and wholly-owned subsidiary of AT&T (‘‘Merger Sub”), and 

, 

Corporation, a Georgia corporation (“BellSouth”). The Merger Agreement provides that, upon the terms and subject to the 
set forth in the Merger Agreement, Merger Sub will merge with and into BellSouth, with BellSouth 
orporation and as a wholly-owned subsidiary of AT&T (the “Merger”). 

as a result of the Merger, each share of common stock, par value $ 1  .OO per share, of BellSouth issued and 
prior to the effective time of the Merger will be converted into and become exchangeable for 1.325 common 

greement, as of the effective time of the Merger, three mem BellSouth’s Board of Directors mutually 
selected by BellSouth and AT&T will become members of AT&T’s Board of Directors. 

Consummation of the Merger is subject to customary conditions, including (i) approval of the Merger Agreement by the holders of 
BellSouth common stock, (ii) approval of the issuance of AT&T common shares required to be issued in the Merger by the holders of 
AT&T’s common shares, (iii) absence of certain laws or orders prohibiting the closing. (iv) approvals by the Federal Communications 
Commission and certain state regulatory commissions and (v) expiration or termination of the Hart-Scott-Rodino waiting period and 
certain other regulatory approvals. Each party’s obligation to consummate the Merger is subject to certain other conditions, including 
(i) subject to certain exceptions, 



resentations and warranties of the other party, (ii) performance in all material respects of the other party of its 
obligations and (iii) the delivery of customary opinions from counsel to AT&T and Lwunsel to BellSouth that the Merger will qualify 
as a tax-free reorganization for federal income tax purposes. The Merger Agreement contains certain termination rights for both 
AT&T and BellSouth, r provides that, upon termination of the Merger Agreement under specified circumstances, BellSouth 
may be required to pay , or AT&T may be requ pay to BellSouth, a termination fee of $1.7 billion. 

The foregoing description of the Merger and the Merger ent doem no& purport to be complete and is qualified in its entirety by 
reference to the Merger Agreement, which is filed as Bxhibit 2.1 hereto, and is incorporated into this report by reference. I 

I 
I 

BellSouth and AT&T jointly own Cingular Wireless LLC. 

(b) Extension Agreement 
In addition, on Mach 
entered into an a 

rger, ATLT intends to Pile 

I , 
I 

I 
I 



members of management and employees are potential participants in the solicitation of proxies in respect of the proposed merger. 
Information regarding AT&T's directors and executive officers is available in AT&T's 2005 Annual Report on Form 10-K filed with 
the SEC on March I, 2006 and AT&T's preliminary proxy statement for its 2006 annual meeting of stockholders, filed with the SEC 
on February IO, 2006, and information regarding BellSouth's directors and executive officers is available in BellSouth's 2005 Annual 
Report on Form IO-K filed with the SEC on February 28,2006 and BellSouth's proxy statement for its 2006 annual meeting of 
shareholders, filed with the SEC on March 3,2006. Additional information regarding the interests of such potential participants will 
be included in the registration statement and joint proxy statement, and the other relevant documents filed with the SEC when they 
become available. 

Item 9.01 Financial Statements and Exhibits 



Signatures 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized. 
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2. I Agreement and Plan of Merger, dated as of March 4,2006, among BellSouth Corporation, AT&T Inc. and ABC 
Consolidation Corp. (the schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K) 
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AGREEMENT AND PLAN OF MERGER 

AGREEMENT AND PLAN OF MERGER (hereinafter called this "Agreement"), 
dated as of March 4 ,  2006 among BellSouth Corporation. a Georgia corporation 
(the "Company"), AT&T Inc., a Delaware corporation ("Parent.). and ABC 
Consolidation Corp., a Georgia corporation and a wholly-owned Subsidiary of 
Parent (*Merger Sub"). 

RECITALS 

WHEREAS, the Board of Directors of Parent has approved, and the 
Boards of Directors of the Company and Merger Sub have adopted, this Agreement 
providing for the merger of Merger Sub with and into the Company (the "Merger"); 

nt has resolved to submit to 
the stockholders of Parent for their approval ssuance of shares of Parent 
Common Stock (as defined below) in the Merger he Board of tors of the Company has resolved to submit this 
for their approval; 

Merger shall qualify as a reorganization provisions 
of the Internal Revenue Code of 1986, as and the rule 

d thereunder (the "Code"), and s Agreement w 
d as a plan of reorganization: 

WHEREAS, the Company, Parent and Merger 
tions, warranties, covenants and agreemen 

Agreement. 

NOW, THEREFORE, in consideration of the 
representations, warranties, covenants and agreemen 
parties hereto agree as follows: 

WHEREAS, the Board of Directors of 

ement to the shareholde 

WHEREAS, it is intended that. for federal income tax purposes, the 

ARTICLE I 

THE MERGER; CLOSING; EFFECTIVE TIME 

1.1 The Merger. Upon the terms and subject to the conditions set 
forth in this Agreement, at the Effective Time, Merger Sub shall be merged with 
and into the Company and the separate corporate existence of Merger Sub shall 
thereupon cease. The Company shall be the surviving corporation in the Merger 
(sometimes hereinafter referred to as the "Surviving Corporation'), and the 
Company shall continue its separate corgorate existence under the laws of the 
state of Georgia, and all its rights, privileges, immunities, powers and 
franchises shall continue unaffected by the Merger, except as set forth in 
Article I11 hereof. The Merger shall have the effects specified in the Georgia 
Business Corporation Code, as amended (the "GBCC"). 

I 

, 
I , 
I 



1.2 ClO closing of the Merger ( Closing") shall take 
place (i) at the of ullivan & cromwell LLP, Broad Street, New York, 
New York 10004 at 8 oca1 time on the first ess day after the date 
on which the last t fled or waived of the conditions set forth in 

cle VI1 shall be satisfied or waived in accordance with this Agreement 
er than those conditions that by their nature are to be satisfied at the 
ing, but subject to the satisfaction or waiver of those conditions), or (ii) 
uch other place and time and/or On such other date as the Company and Parent 

m y  otherwise agree in writing (the date on which t losing occurs, the 
"Closing Date"). 

1.3 Effective Time. At the Closing, the Company and Merger Sub will 
cause a Certificate of Merger (the "Certificate of Merger") to be completed, 
executed, acknowledged and filed with the Secretary of state of the State of 
Georgia as provided in Sections 14-2-$105(b) and Section 
GBCC. The Merger shall becbme effective at the time when 
Merger has been duly filed with the Secretary of State of Georgia or such other 
time as shall be agreed upon by the parties hereto in writing and set forth in 
the Certificate of Merger in accordance with the GBCC (the "Effective Time"). 

4-2-1105.1 of the 
he Certificate of 

ARTICLE I1 

ARTICLE I11 

OFFICERS AND DIRECTORS 

3.1 Directors Of Surviving Corporation. The directors of Merger Sub 
at the Effective Time shall, from and after the Effective Time, be the directors 
of the Surviving Corporation until their successors have been duly elected or 
appointed and qualified or until their earlier death, resignation or removal in 
accordance with the Charter and the By-Laws. 

.2 Officers of Surviving Corporation. The officers of the 
ive Time shall, from and after the Effective Time, be the 
ing Corporation until their successors have been duly elec 

-2- 

, 



qualified or until their earlier death, resignation or removal in accordance 
with the Charter and the By-Laws. 

Board of Directors/Company Executive Officers. (a) The 
irectors of Parent shall take all actions necessary under the 

certificate of incorporation and bylaws of Parent to appoint three members of 
the Board of Directors of the Company selected by mutual agreement of Parent and 
the Company as directors of Parent as of the Effective Time, to serve as 
directors of Parent until their successors shall have been duly elected or 
appointed and qualified or until their earlier death, resignation or removal in 
accordance with the certificate of incorporation and bylaws of Parent and 
appl icable ~aw. 

(b) Parent shall offer to each "Executive Officer" of the Comany 
(as listed in the Company's Form 10-X for the period ended December 31, 2005)  
(other than the Chief Executive Officer of the Company), the opportunity to 
become a senior officer of Parent or a Subsidiary o f  Parent immediately after 
the Effective Time on the basis described in Section 3.3(b) of the Company 
Disclosure Letter. 

I 

EFFECT OF THE MERGER PITAL STOCK; EXCHANGE OF 

on Capital Stock. At the Effective Ti 
art of the holder 

-3- 
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of Shares. Each Excluded Company Share shall, by 
out any action on the part of the holder thereo 

no longer be outstanding, shall be cancelled and retired without payment of 
consideration therefor and shall cease to exist. 

par value $1.00 per share, of Merger Sub issued and outstanding immediately 
prior to the Effective Time shall be converted into one share of Common Stock of 
the Surviving Corporation. 

(c) Merger Sub. At the Effective Time, each share of Common Stock, 

4 . 2  Exchange of Certificates for Shares. 

(a) Exchange Agent. As of the Closing, Parent shall deposit, or 
shall cause to be deposited, with an exchange agent selected by Parent (the 
“Exchange Agent’), for the benefit of the holders of Company Shares (other than 
Excluded Company Shares), ificates regresenting the shares of Parent Common 
Stock to be exchanged for m y  Shares (other t 
respect of the aggregate r Consideration to 
dividends or other distributions with respect to 
paid or to be issued pursuant to Section 4.21~) o 
Company Shares (other than Excluded Comp ash and certificates for shares of Parent Common Stock, toget of any cash payable 
pursuant to Section 4.2(e) in lieu of fr 



due surrender of the Certificates. In the event of a transfer of ownership of 
Company Shares that is not registered in the transfer records of the Company, a 
certificate representing the proper number of shares of Parent Common Stock, 
together with a check for any cash to be paid upon due surrender of the 
Certificate and any other dividends or distributions in respect thereof, may be 
issued and/or paid to such a transferee if the Certificate formerly representing 
such Company Shares is presented to the Exchange Agent, accompanied by all 
documents required to evidence and effect such transfer and to evidence that any 
applicable stock transfer s have been paid. If any certificate for shares of 
Parent Common Stock is to ssued in a name other than that in which the 
Certificate surrendered in hange therefor is registered, it shall be a 
condition of such exchange that the Person requesting such exchange shall pay 
any transfer or other Taxes required by reason of the issuance of certificates 
representing shares Of Parent Comon Stock in a name other than that of the 
registered holder of the Certificate surrendered, or shall establish to the 
satisfaction of Parent or the Exchange Agent that s h Tax has been paid or is 
not applicable. 

(i) Whenever on is declared by Parent 
cord date for which is at or after the in respect of Parent 

of applicable Laws, following surrender of any such 
Certificate, there shall be issued and/or paid to the holder of the certificates 
representing whole shares of Parent Common Stock issued in exchange therefor, 
without interest, (A) at the time of such surrender, the dividends or other 
distributions with a record date after the Effective Time and a payment date on 
or pricr to the date of issuance of such whole shares of Parent Common stock and 
not previously paid with respect to such shares and (B) at the appropriate 
payment date, the dividends or other distributions payable with respect to such 
whole shares of Parent Common Stock with a record date after the Effective Time 
but with a payment date subsequent to surrender. 

(ii) Registered holders of unsurrendered Certificates shall be 
entitled to vote after the Effective Time at any meeting of Parent's 
stockholders with a record date at or after the Effective Time the number of 
whole shares of Parent comon Stock represented by such Certificates, as the 
case may be, regardless of whether such holders have surrendered their 
Certificates or delivered duly executed transmittal materials. 



(e) Fractional Shares. Notwithstanding any other provision of this 
Agreement, no fractional shares Of Parent Common Stock will be issued and any 
holder of Company Shares entitled to receive a fractional share of Parent Common 
Stock but for this Section 4.2(e) shall be entitled to receive an amount in cash 

I 

I 

I 
~ 

, 

y shares of Parent 

Certificate 

Parent Common Stock, and the Exchange Agent will issue any cash, dividends and 
other distributions in respect thereof issuable and/or payable in exchange for 
such lost, stolen or destroyed Certificate pursuant to this Agreement. 

(h) Uncertificated Company Shares. Parent shall cause the Exchange 
Agent to (i) issue in registered form, as of the Effective Time, to each holder 
of Uncertificated Company Shares that number of whole shares of Parent Common 
Stock that such holder is entitled to receive in respect of each such 
Uncertificated Company Share pursuant to this Article Iv and (ii) mail to each 
such holder materials (to be reasonably agreed by Parent and the company prior 
to the Effective Time) advising such holder of the effectiveness of the Merger 
and the conversion of their Company Shares into Merger Consideration pursuant to 
the Merger and a check in the amount (after giving effect to any required tax 
withholdings) for any cash payable pursuant to Section 4.2(e) in 

-6- 



lieu of fractional shares in respect of each such Uncertificated Company Share, 

exchangeable into or 
nt Cornon Stock issued and 

outstanding as a result of a distribut eclassification, stock split 
(including a reverse split), stock div or distribution. recapitalization, 
merger, subdivision, issuer tender or ge offer, or other similar 
transaction, the Merger Consideration shall be equitably adjusted to eliminate 
the effects of such event on the Merger Consideratioq, 

ffective Time. 



Company Shares, and each award 
be held, awarded, outstanding, eserved for issuance 
Company Stock Plans, other than ions and outstanding 
shares (the "Company Awards"), s med to be converted 
acquire or receive benefits meas 

Effective Time and (y) the E 
be subject to the terms and 
relevant Company Stock Plan. 
shall adopt appropriate amen 
the Board of Directors of the Comp 
necessary, to effectuate the provi 

ons appliCable to such ri 

the Company shall ad 

- 8- 





economy or financial or securities markets, (XI) political conditions in the 

siana. Mississippi, 

I 

-10- 
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I 
I 

I 

, 
the Company or any of its Subsidiar 
stock or other equity securities of 

or sell m y  shares of capital 
I 

~ 

ce (each, a "L 
aggregate, rea 

As of the data 

y of its sub 
y securities 

-11- 



I 

(c) Corporate Authority; Approval and Fairness. The Company has all 
requisite corporate power and authority and has taken all corporate action 
necessary in order to execute, deliver and perform its obligations under this 
Agn?ement and to consummate, subject only to approval of this Agreement by the 
holders of a majority of th 
Vote"), the Merger. This A@ 
Company and is a valid and 
the Company in accordance w 

I 

r to the Federal Communications 
ications Act of 1934, as amended (the nCommunications Act"), and (Et with or to the local, state and foreign public 

utility commissions or similar local or state regulatory bodies (each, a nPucw) 
d state Governmental Entities pursuant to applicable local, 
Laws regulating the telecommunications business ("Utilities 
oreign regulatory bodies pursuant to applicable foreign laws 
118 having the purpose or effect of monopolization or restraint 

of trade, no filings, notices and/or reports are required to be made by the 
Company with, nor are any consents, registrations, approvals, permits or 
authorizations required to be obtained by the Company from, any governmental o r  
regulatory authority, court, agency, commission, body or other legislative, 
executive or  judicial governmental entity (*Governmental Entity"), in connection 
with the execution, delivery and performance of this Agreement by the Company 
and the consummation by the Company of the Merger and the other transactions 
contemplated hereby, except those that the failure to make or obtain would not, 
individually or in the aggregate, reasonably be likely to have a Company 
Material Adverse Effect. 

the Company do not. and the consummation 
other 

(ii) The execution, delivery and performance of this Agreement by 
the Company of the Merger and the 

-12- 
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transactions contemplated hereby will not, constitute or result in (A) a breach 
or violation of, a termination (or right of termination) or a default under the 
Company's articles of i rporation or by-laws, (B) a breach or violation of, a 
termination (or right 0 ermination) or a default under the articles of 
incorporation, by-laws the comparable governing instruments of any of the 

any's significant Subsidiaries, (C) a breach or violation of, or a default 
ermination (or right of termination) under, the acceleration of any 
gations or the creation of an obligation, Lien or pledge, security interest 

or other encumbrance on its assets or the assets of any of its subsidiaries 
(with or without notice, lapse of time or both) pursuant to, any agreement, 

icense granted by EL Person other than a Governmental Entity, contract, 
rtgage, indenture, or other contractual obligation ("Contracts") binding 

upon the Company or any of its Subsidiaries or, assuming the filings, notices 
and/or approvals referred to in section 5.l(d)(i) are made or obtained, any Law 
or governmental or non-governmental permit or license to which 
any of its subsidiaries is subject or (D) any change in the rig 
obligations of any party under any of its Contracts, except, in 
clauses tC) and (D), for any breach, violation, termination, de 

the Company and i 
may be required p 
Agreement other t 
would not, indivi 

to the date of this Agreement, and a d, the *Company Reports*). Each of 
the Company Reports, at the time of 1 being furnished complied, or 
if not yet filed or furnished, will c 
with the applicable requirements of t 
Sarbanss-Oxley Act of 2002, as amende -Oxley*), and any rules and 
regulations promulgated thereunder ap the Company Reports. As of 
their respective dates (and, if amended, as of the date of such amendment) the 
Company Reports did not, and any of the Company Reports filed with or furnished 
to the SEC subsequent to the date of this Agreement will not, contain any untrue 
statement of a mater 1 fact or omit to state a material fact required to be 
stated therein or ne ssary to make the statements made therein, in light of the 
circumstances in whi they were made, not misleading. 

(ii) The Company maintains disclosure controls and procedures as 
required by Rule 13a-15 under the Exchange Act. Such disclosure controls and 
procedures are designed to ensure that information required to be disclosed by 
the 

form, in all material respects 
s Act, the atchange Act and the 

-13- 



Company in the reports it files or submits under the Exchange Act is recorded, 
processed, summarized he time frames specified by the SEC's 
rules and forms. The C 

I 
I , 

weaknesses in 

board of directors or the board of directors pursuant to the rules adopted 
pursuant to Section 307 of Sarbanes-Oxley or any Company policy contemplating 
such reporting, including in instances not required by those rules. 



, 

(iii) Each of the consolidated balance sheets included in or 
incorporated by reference into the Company Reports (including the related notes 
and schedules) fairly presents the consolidated financial position of the 
Company and its consolidated Subsidiaries, as of its date, and each of the 
consolidated statements of operations, cash flows and of changes in 
shareholders' equity included in or incorporated by reference into the Company 
Reports (including any related notes and schedules) fairly presents the results 
of operations, retained earnings and changes in financial position, as the case 
may be, of the Company and its consolidated Subsidiaries for the periods set 
forth therein (subject, in the case of unaudited statements, to notes and normal 
year-end audit adjustments that will not be material in mount or effect), in each case in accordance with U.S. generally accepted accounting principles 
("GAAP") consrstently applied during the periods involved, except as may be 
noted therein. 

(f) Absence of 

guaranteed such indebte 
securities or warrants 
Company or any of its s 
ordinary course o f  busi 

(g) Litigation and Liabilities. There are no ( 
istrative actions, suits, claims, hearings, investiga 

pending or, to the knowledge of the Company's executive of 
against the company 
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or  any of its subsidiaries, except for those that would not, individually or in 
the aggregate, reasonably be likely to have a Company Material Adverse Effect or 
(ii) obligations or liabilities, whether or not accrued, contingent o 
and whether or not required to be disc1 , or any other facts Or ci 
that are reasonably likely to result in obligations or liabilities of the 
company or any of its subsidiaries, exc for (A) liabilities or obligations to 
the extent (x) reflected on the consolidated balance sheets of the Company or 
(y) readily apparent in the notes thereto, in each case included in the 
Company's annual report on Form 10-K for the year ended December 31, 2005, ( E )  
liabilities or obligations incurred in the ordinary course of business since 
December 31, 2005, none of which has had or would, individually or in the 
aggregate, reasonably be likely to have a Company Material Adverse Effect, ( C )  
payment or performance obligations under Contracts required in accordance with 
their terms, or performance obligations, to the extent required under applicable 
Law; or (D) those liabilities or obligations that would not, individually or in 
the aggregate, reasonably be likely to have a Company Material Adverse Effect. 

Employee Benefits. 

that such Section of the Company Disclosure Letter does not set forth (A) those 
plans that did not require (XI the payment to any individual covered thereby of 
more than $500,000 during the year ending December 31, 2005 or (y) the payment 
to all individuals covered thereby of more than $2,500,000 during the year 
ending December 31, 2005 in the aggregate (unless (if more than 50 employees are 
eligible to participate in the plan, program, contract, policy or  arrangement or 
(ii) the plan, program, contract, policy or arrangement contains a 
change-in-control or similar provision or (iii) the plan, program, contract, 
policy or arrangement covers Persons required to file beneficial ownership 
statements pursuant to Section 16 of the Exchange Act) and (B) Company 
Compensation and Benefit Plans maintained outside of the United States primarily 
for the benefit of Company Employees working outside of the United States (such 
plans covered by clause (B) hereinafter being referred to as the mCompany Non 
U . S .  Compensation and Benefit Plans"). Each Company Compensation and Benefit 
Plan which has received a favorable or unfavorable determination letter from the 
Internal Revenue Service ("IRS") has been separately identified. True and 
complete copies of each Company Compensation and Benefit Plan listed in Section 
5.l(h) (i) of the Company Disclosure Letter, including, but not limited to, any 
trust agreement or insurance contract forming a part of any Company 
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Compensation and Benefit Plan, and all amendments thereto, have been provided or 
available to Parent. 

(ii) Each Company Cornpensation and Benefit P l a n ,  other than 



Company Materi e w e  Effect Company and its subsidiaries have 

iate), except as would 

curred and do n ect to incu liability with respect to 
iemployer Plan Subtitle E I S A  (regardless of 
r based on contributions of a Co 

I der each Company U.S. 

oworated by re 



ng or result in any pa 
e) of compensation or s under, increase the amount payable or 
n any other material o 

Compensation and Benefit Plan: 

Company Reports filed prio 

sinesses of eac 



I 

I 
issued or granted by a Governmental Entity (collectively, "Licenses") necessary 
to conduct its business as presently conducted, except for those the absence of 
which or failure to be in compliance with, would not, individually or in the 
aggregate, reasonably be likely to have a Company Material Adverse Effect. 

(j) Certain Contracts. Section S . l ( j )  of the Company Disclosure 
Letter sets forth a list as of the date of this Agreement of each Contract 
(other than material Contracts with Parent, Cingular, YP.com and/or their 
respective Subsidiaries) to which either the Company or any of its Subsidiaries 
is a party or bound which, to the knowledge of the executive officers of the 
company (i) provides that any of them will not compete in any material respect 
with any other Person, (ii) purports to limit in any material respect either the 
type of business in which the company or its Subsidiaries, including Cingular 
(or, after the Effective Time, Parent or its Subsidiaries), may engage or the 
manner or locations in which any of them may so engage in any business or would 
reasonably be likely to require the disposition of any material assets or line 

or its Subsidiaries, including 
Effective Time, (iii) requires 
respect with any Person or group of related Persons 

and complete copy of each such Contract has 
provides €or a material indemnification obligation by the Company or any 

ior to the date of this Agreement. 

(k) Takeover Statutes. The Board of Directors of the Company has 
taken all appropriate and necessary actions such that Parts 2 and 3 
11 of the GBCC shall not apply to the Merger or the other transactio 
contemplated hereby. NO other "fair price", *moratorium*, "control 

over statute or regulation ( 
this Agreement is applicable to 
the other transactions 
r provision contained in the 

cluding Article Tenth thereof, or its 
11 be, applicable to the Merger or the 

(1) Environmental Matters. Except for such matters that would not, 
ividually or in the aggregate, reasonably be likely to have a company 

Material Adverse Effect: ti) each of the Company and its Subsidiaries has 
complied, and is in compliance, with all applicable Environmental Laws; (ii) the 
properties currently owned, leased or operated by the Company or any of its 
Subsidiaries (including soils, groundwater, surface water, buildings or other 
structures) ("Company Current Properties") are not contaminated with any 
Hazardous Substances; (iii) the properties formerly owned or operated by the 
Company or any of its Subsidiaries ("Company Former Properties") were not 
contaminated with Hazardous Substances during the period of ownership or 
operation by the company or any of its Subsidiaries; (iv) neither the Company 
nor any of its Subsidiaries is subject t o  liability for the transportation, 
disposal or arrang rtation or disposal of any Hazardou 
Substance at any t : (v) there have been no releases o 
threatened release 
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Substance (x) at any Co 
Company's executive off (y) caused by the 
company or any of its Subsidiaries at any third party property; (vi) neither the 
company nor any of its Subsidiaries has received any notice, demand, letter, 
claim or request for information alleging that the Company or any of its 
Subsidiaries may be in violation of or liable under any Environmental Law 
(including any claims relating to elmtromagne 
transmissions); (vii) neither the Company nor 'ts Subsidiaries is subject 
to any orders, decrees or injunctions with any ental Entity or is subject 
to any indemnity or other agreement with any third party relating to liability 
under any Environmental Law; and tviii) to the knowledge of the Company's 
executive officers, there are no circumstances or conditions involving the 
Company or any of its Subsidiaries that could reasonably be likely to result in 
any claims, liability, investigations, costs or restrictions on the Company or 
any of its Subsidiaries or on the ownership, use, or transfer of Company Current 
Property or Company Former Property, in each case, pursuant to any Environmental 

, 
I 

sposal, release 
or, wetlands, 

s, radioactive 

lated by this Agreement from qualifying as a 



Material Adverse Effect, neither the Company nor any member of its "affiliated 
group" (within the meaning of Section 1504 of the Code) has any item of income 
or gain, arising from 
Regulation Section 1. yet been taken into account pursuant 
to Treasury Regulatio Neither tee Campany nor any of its 

f any Person (other than the company 
r Treasury Regulation Section 1.1502-6 (or any 

of state, local or foreign Law) except as would not, 
individually or in the aggregate, reasonably be likely to have a Company 
Material Adverse Effect. Neither the Cowany nor 

ntercompany transaction within the meaning of Treasury 

of its Subsidiaries is 



, 
, 

Company's executive officers, threatened in writing, nor has there been for the 
past five years, abor strike, dispute, walkout, work stoppage, slow-down or 

Company or any of its Subs 

ectual Property. Each of t y and its Subsidiaries 
owns or has a valid right to use, or can acquire on reasonable terms, all 
Intellectual Property and Information Technology necessary to carry on its 
business as operated by it on the date of this Agreement, except where the 
absence of such rights would not, individually or in the aggregate, have a 
Company Material Adverse Effect. Neither the Company nor any of its Subsidiaries 
has received any notice of infringement of or conflict with asserted rights of 
others with respect to an Intellectual Property of third parties which would 
reasonably be likely, individually or in the aggregate, to have a Company 
Material Adverse Effect. 

As used herein, 

formulae, drawings, prototypes, models, designs, customer lists and supplier 
lists; (D) published and unpublished works of authorship, whether copyrightable 
or not (including without limitation databases and other compilations of 
information), copyrights therein and thereto, and registrations and applications 
therefor, and all renewals, extensions orations and reversions thereof; (E) 
moral rights, rights of publicity and of privacy; and (FI all other 
intellectual property or proprietary r 

are no transactions, arrangemen Contracts between the Company and its 
Subsidiaries, on the one r than its wholly-owned 
Subsidiaries) or other 

(ql Affiliate Transactions. As of the date of this Agreement, there 

-23- 



Persons, on the other hand, that would be requ 
404 of Regulation S-K under the Securities Act. 

coverage with reputable insurers in such amoun 
in accordance with normal industry practice fo 
similar to that of the Company or its Subsidia g into account the Cost 
and availability of such insurance). 

(r) Insurance. The Company and its es maintain insurance 
ring such risks as are 
engaged in businesses 

of the Company has 
in the Rights Agreement) and 

s the Beneficial Owner (as defined ~ 

I in the Rights Agreement) of all of the Voting Securities (as defined in the 
I Rights Agreement) and as the holder of all of the Voting Power (as defined in 

rent nor Merger Sub 
is defined in the t8 Agreement) and the Distribution 

the Rights Agreement) and such approval not been revoked, withdrawn or 
11 be deemed to be an Acquiring 

Date {as defin the Rights Agreement) shall not be deemed to occur and the 
Rights will not separate from the Company Shares, as a result of entering into 
this Agreement or consummating the Me 
ntemplated hereby. 

e Company nor any of the 
employed any broker or finder or 

incurred any liability for any brokerage 
connection with the Merger or the other transactions contemplated in this 
Agreement, except that the Company has employed Goldman, Sachs & Co. and 
Citigroup Global Markets Inc. as the Company's financial advisors, the 
arrangements with which have been disclosed to Parent prior to the dat 

comissions or finders, fees in 

er Representations and Warranties. Except for the 
rranties of the Company contained in this Agreement, the 
and has not made, and no other Person is making or has 
Company, any express or implied representation or 
s Agreement or the transactions contemplated here 
d to make any such representations and warranties 

entations and Warranties of Parent and Merger Sub. Except 
sclosure letter delivered to the Company by Parent at the 
this Agreement (the "Parent Disclosure Letter"), or, to 
ing nature of such disclosure with respect to a specific 

representation and warranty is onably apparent therefrom, as set forth in 
the Parent Reports or the T Rep filed with the SEC, on or after January 1, 
2005 and prior to the date of t 
"Risk Factors" section) (it bei 
the "Risk Factors" section in the prior parenthetical and in Section 7 . 3 ( d )  
shall not be deemed a qualification of the matters expressly set out in the 

behalf of the Company. 

Agreement, (excluding all disclosures in any 
nderstood that the exclusion with respect to 
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Parent Disclosure Letter or the exceptions in the definition of "Parent Material 
Adverse Effect"), Parent and Merger Sub hereby represent and warrant to the 
Company as of the date of this Agreement and as of the Closing that: 

and its Subsidiaries is a legal entity duly organized, validly existing and in 
good standing under the Laws of its respective jurisdiction of organization and 
has all requisite corporate or similar power and authority to own, lease and 
operate its properties and assets and to carry on its business as presently 
conducted and is qualified to do business and is in good standing as a foreign 
legal entity in each jurisdiction where the ownership, leasing or operation of 
its assets or properties or conduct of its business requires such qualification, 
except where the failure to be so organized, qualified or in good standing, or 
to have such power or authority, would not, individually or in the aggregate, 
reasonably be likely to have a Parent Material Adverse Effect. Prior to the date 
of this Agreement, Parent has made available to the Company a complete and 
correct copy of the Parent's certificate of incorporation and by-laws, each as 

(a) Organization, Good Standing and Qualification. Each of Parent 

fect and as amende 

AS used 
an effect that woul 
to consunmate the M 
condition. properti 
Parent and its Subs 

ities, business or results of operations of 

consists of 7,000,000.000 shares of Parent Common Stock, of which 3 ,884 ,566 ,072  
shares of Parent Common Stock were issued and outstanding as of February 28,  
2006,  and 1,000,000,000 shares of Preferred Stock, par value $1.00 per share 
(the "Parent Preferred Stock'), of which 768 ,390 .4  shares were outstanding as of 
the date of this Agreement. All of the outstanding shares of Parent Common stock 
and Parent Preferred Stock have been duly authorized and validly issued and are 
fully paid and nonassessable. 
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Section 5.2(b) of the P and complete 
list as of February 28, 
purchase Parent Common 
Compensation and Benefi 
number of shares of Par able at such ex price and (y) 
the number of outstanding rights to receive Parent Common Stock (including 
without limitation restricted stock and restricted stock units), under the 
Parent compensation and Benefit P1 Common Stock Unit"). From 
February 28, 2006 to the date of t t has not issued any 
Parent Common stock except pursuan Parent Options and the 
settlement of Parent Common Stock t d h g  on February 28, 2006 in 

e with their terms and si ry 2 8 ,  2006 parent has not issued 
t Options or Parent common Stock Units. Except as set forth in this 
.2(b), as of the date of this Agreement, there are no preemptive or 

shares of capital 
that constitute a Sign 

Cingular, YP.com or 
rized and validly iss 
t or by a direct or i 

clear of any Lien, except as would not, individually or in the 
aggregate. reasonably be 1 Parent Material Adverse Effect. As of 
the date of this Agreement, there are no preemptive or other Outstanding rights, 
options, warrants, conversion rights, stock appreciation rights, redemption 
rights, repurchase rights, agreements, arrangements, calls, commitments or 
rights of any kind that obligate Parent or any of its Subsidiaries to issue or 
sell any shares of capital stock or other equity securities of any of Parent's 
Subsidiaries (including Cingular) or any securities or obligations convertible 
or exchangeable into or exercisable for, or giving any Person a right to 
subscribe for or acquire from Parent or any of its Subsidiaries any equity 
securities of any of Parent's Subsidiaries (including Cingular), and no 
securities or obligations of Parent or any of its Subsidiaries evidencing such 
rights are authorized, issued or outstanding. To the knowledge of Parent's 
executive officers, as of the date of this Agreement, no Person or group 
beneficially owns 58 or mre of Parent's outstanding voting securities, with the 
terms "group" and "beneficially owns" 
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of subscription or gurchas 

erger gursu 

i t h  or to the 



Act, (E) with or to the local, state and foreign PUCs and local, state and 
foreign Governmental Entities pursuant to applicable local, state or foreign 
Utilities Laws and (F) if any, of the foreign regulatory bodies pursuant to 
applicable foreign laws regulating actions having the purpose or effect of 
monopolization or restraint of trade, no filings, notices and/or reports are 
required to be made by Parent or Merger Sub with, nor are any consents, 
registrations, approvals, permits or authorizations required to be obtained by 
Parent or Merger Sub from, any Governmental Entity, in connection with the 
execution, delivery and performance of this Agreement by Parent and Merger Sub 
and the consummation by Parent and Merger Sub of the Merger and the other 
transactions Contemplated hereby, excep those that the failure to make or 
obtain would not, individually or in th aggregate, reasonably be likely to have 

in the rights or obligation 

would not, individually or in the aggregate, reasonably be likely to have a 
Parent Material Adverse Effect. 



on its financia 
evaluation of i 

information and has identified for 
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financial reporting and (B) any fraud, whether or not material, that involves 
management or other employees who have a significant role in Parent's internal 
control over financial reporting. Parent has made available to the Company prior 
to the date of this Agreement a summary of any such disclosure made by 
management of Parent to Parent's auditors and audit committee since December 31, 
2004. Since December 3 1 ,  2004 and prior to the date of this Agreement, no 
material complaints from any source regarding accounting, internal accounting 
controls or auditing matters, and no material concerns from Parent employees 
(including former employees of T and its Subsidiaries) regarding questionable 
accounting or  auditing matters, have been received by Parent or, to the 
knowledge of the executive officers of Parent, T. Parent has made available to 
the Company prior to the date of this Agreement a summary of all material 
complaints or concerns relating to other matters made since Dec 1, 2004 
and through the date of this Agreement through Parent's and, to owledge of 
the executive officers of Parent, T's whistleblower hot-lines o alent 
systems for receipt employee concerns regarding possible violations of Law by 
Parent, T or any of ir Subsidiaries or any of their respective employees. No 
attorney representi arent, T or any of their respective Subsidiaries, whether 

i) Each of the con 
reference into th 

reference into 

therein; provided that with respect t 
only to the knowledge of the executiv 

not been any event, occurrence, discovery or development which has had or would, 
individually or in the aggregate, reasonably be likely to have a Parent Material 

I 
I 
I 

I 

I 



in any material transaction other than in accordance with, the ordinary and 
usual course of such businesses; (ii) except for normal quarterly cash dividends 
in an amount equal to $.3325 per share of Parent Common Stock, Parent and its 
non-wholly-owned Subsidi 
or distribution payable stock or property in respect of any capital 
stock; (iii) Parent and diaries have not incurred any material 
indebtedness for borrowed m r guaranteed such indebtedness of another 
Person, or issued or sold any debt securities or warrants or other rights to 
acquire any debt security of Parent any of its Subsidiaries other than in the 
ordinary course of business; (iv) Pa t and its Subsidiaries have not acquired 
any business, whether by merger, consolidation, pu ase of property or assets 

or by Law, 

are no (i) civil, criminal or 
administrative actions, suits, claims, hearings, investigations or proceedings 
pending or, to the knowledge of Parent's executive officers, threatened against 
Parent or any of its 

s have not declared, set aside or paid any dividend 

se: and (v) Parent and its Subsidiaries e not made any material 
required by changes in GAAP 

I 

circumstances that are reas 
liabilities of Parent or an 
obligations to the extent ( 
Parent or (y) readily 
Parent's annual repor 
liabilities or obliga 
December 31, 2005, no 
aggregate. reasonably 
payment or performance obligations unde ired in accordance with 
their terms, or performance obligations required under applicable 
Law or (D) those liabilities or obligat not, individually or in 
he aggregate, reasonably be likely to hav Material Adverse Effect. 

(h) Employee Benefits 

(i) For purposes of this Section 5.2(h), "Parent Compensation and 
an" means each material benefit and compensation plan, contract, 

policy or arrangement maintained, sponsored or contributed to by Parent or any 
of its Subsidiaries covering current or former employees of Parent and its 
Subsidiaries ("Parent Employees") and current or former directors of Parent, 
including, but not limited to, "employee benefit plans" within the meaning of 
Section 3(3) of ERISA, and incentive and bonus, def d compensation, stock 
purchase, restricted stock, stock option, stock app ation rights or stock 
based compensation plans. other than those Parent C nsation and Benefit Plans 
maintained outside of the United States primarily for the benefit of Parent 
Employees working outside of the United States (the *Parent Non U.S. 
Compensation and Benefit Plans'). For all purposes under this Agreement other 
than 
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Section 5.2(h), Parent Compensation and Benefit Plans shall be read without the 
word material. 

(ii) Each Parent Compensation and Benefit Plan, other than 
Multiemployer Plans (collectively, the "Parent U.S. Compensation and Benefit 
Plans"), is in compliance with, to the extent applicable, ERISA, the Code, and 
other applicable Laws, in each case except for such failures as would not, 
individually or in the aggregate, reasonably be likely to have a Parent Material 
Adverse Effect. Each Parent U.S. Compensation and Benefit Plan which an ERISA 
Plan that is a Pension Plan and that is intended to be qualified under Section 
401(a) of the Code has received a favorable determination letter from the IRS 

determination Letter withi 
Section 401(b) of the Code any circumstances likely 
to result in the loss of t an under Section 401(a) of 
the Code. 

meaning of Section 
of them, or the si 
employer with the 
("Parent ERISA Aff 

except as would no 
have a Parent Mate 

severance pay upon any termination of employment after the date of this 
Agreement: or (8) accelerate the time of payment or vesting or result in any 
payment or funding (through a grantor trust or otherwise) of compensation or 
benefits under, increase the amount payable or result in any other substantial 
obligation pursuant to, any Parent U . S .  Compensation and Benefit Plan, in either 
case, which would be reasonably likely to result in a Parent Material Adverse 
Effect. 

(i) Compliance with Laws. The businesses of each of Parent and its 
Subsidiaries have not been conducted in violation of any Law, except for 
violations that would not, individually or in the aggregate, reasonably be 
likely to have a Parent Material Adverse Effect. No investigation or review by 
any Governmental Entity with respect to 



Parent or any of its Subsidiaries is pending or, to the knowledge of Parent's 
executive officers, threatened, nor has any Governmental Entity indicated an 
intention to conduct the same, except for those the outcome of which would not, 
individually or in the aggregate, reasonably be likely to have a Parent Material 
Adverse Effect. Each of Parent and its Subsidiaries has obtained and is in 
substantial compliance with all Licenses necessary to conduct its business as 
presently conducted, except for those the absence of which, or failure to be in 
compliance with, would not, individually or in the aggregate, reasonably be 
likely to have a Parent Material Adverse Effect. 

(j) Takeover Statutes. No Takeover Statute or any anti-takeover 
provision in the Parent's certificate of incorporation or by-laws is, or at the 
Effective Time will be, applicable to the Merger or the other transactions 
contemplated by this Agreement. 

(k) Environmental Matters. Except for such matters that would not, 
individually or in the aggregate, reasonably be likely to have a Parent Material 
Adverse Effect: (it each of Parent and its Subsidiaries has complied, and iS in 
compliance, with all applicable Environment (ii) the properties 
currently owned, leased or operated by Pare y of its Subsidiaries 
(including soils, groundwater, surface water, buildings her structures) 
('Parent Current Properties") are not contaminated with zardous 
Substances: (iii) the properties formerly owned or oper Parent or any of 
its Subsidiaries ('Parent Former Properties") were not Contaminated with 

dous Substances during the period of ownership or operation by Parent or 
f its Subsidiaries; (iv) neither Parent nor any of its Subsidiaries is 
ct to liability for the transportation, disposal or arranging for the 

transportation or disposal of any Hazardous Substance at any third party 
property; (v) there have been no releases or threatened releases of any 
Hazardous Substance (x) at any Parent Current Property or, to the knowledge of 
Parent's executive officers, Parent Former Properties or (y) caused by Parent or 
any of its Subsidiaries at any third party property; (vi) neither Parent nor any 
of its Subsidiaries has received any notice, demand, letter, claim or request 
for information alleging that Parent or any of its Subsidiaries may be in 
violation of or liable under any Environmental Law (including any claims 
relating to electromagnetic fields or microwave transmissions); (vii) neither 
Parent nor any of its Subsidiaries is subject to any orders, decrees or 
injunctions with any Governmental Entity or is subject to any indemnity or other 
agreement with any third party relating to liability under any Environmental 
Law; and (viii) to the knowledge of Parent's executive officers, there are no 
circumstances or conditions involving Parent or any of its Subsidiaries that 
could reasonably be likely to result in any claims, liability, investigations, 
costs or restrictions on Parent or any of its Subsidiaries or on the ownership, 

r of Parent Current Property or Parent Former Property, in each 
to any Environmental Law. 



68(al of the Code. 

(m) Taxes. Except as would r in the aggregate, 
reasonably be likely to have a Parent ect, Parent and each 
of its Subsidiaries (i) have duly and into account any 

I 

respect to a T 

or any of it 

meaning of S 

the last 30 

sets forth a list, as of the date of this Agreement, of each material collective 
bargaining agreement or other similar Contract with a labor union or labor 
organization to which Parent or any of its Subsidiaries is a party. Except in 
each case as would not, individually or in the aggregate, reasonably be likely 
to have a Parent Material Adverse Effect, (i) (except for proceedings involving 
individual employees arising in the ordinary course of business) neither Parent 

I 
I 



writing, nor has there been for the past five years, any labor strike, dispute, 
walkout, work stoppage, slow-down or lockout involving Parent or any of its 
Subsidiaries. 

(0) Intellectual erty. Each of the Parent and its Subsi 
owns or has a valid right to use, or can acquire on reasonable terms, a 
Intellectual Property and Information Technology necessary to carry on its 
business as operated by it on the date of this Agreement, except where the 
absence of such rights would not, individually or in the aggregate, have a 
Parent Material Adverse Effect. Neither the Parent nor any of its Subsidiaries 
has received any notice of infringement of or conflict with asserted rights of 
others with respect to any Intellectual Property of third parties which would 
reasonably be likely, individually or in the aggregate, to have a Parent 
Material Adverse Effect. 

availability of such insurance). 

with the Merger or the other transactions contemplated in this Agreement, except 
that Parent has employed Lehman Brothers Inc., rirercore Financial Advisors LLC, 
and Rohatyn .5 Associates as its financial advisers, the arrangements with which 
have been disclosed to the Compan e of this Agreement. 

( S I  No Other Represen ties. Except for the 
representations and warranties of Sub contained in this 
Agreement, Parent and Merger Sub a have not and no other 
Person is making or has made on behalf of Parent or Merger S y express or 
implied representation or warranty in connection with this A nt or the 
transactions contemplated hereby, and no Person is authorized to make any such 
representations and warranties on behalf of Parent or Merger sub. 

6.1 Interim Operations. (a) The Company covenants and agrees as to 
itself and its Subsidiaries that from and after the date of this Agreement and 
prior to the Effective Time, the business of the Company and its Subsidiaries 
shall be conducted in 
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the ordinary and usual course and, to the extent consistent therewith, the 
Company and its Subsidiaries 11 use reasonable best forts to preserve its 
business organization intact maintain the Company' xisting relations and 
goodwill with customers, supp 
lessors, employees and business associates in each case unless Parent shall 
approve in writing (whi pproval will not be unreasonably withheld or delayed) 
and except as expressly templated by this Agreement. Nothing contained in 
this Section 6.l(a) sha equire the Company, any of its Subsidiaries or any of 
their respective direct or officers to approve or consent to the taking of 
any action by Cingular, YP.com or any of their respective Subsidiaries. For the 
voidance of doubt, any reference in this Section 6.l(a) to an aggregate amount 
ith respect to the Company and its Subsidiaries shall be deemed to refer to the 
ompany and its Subsidiaries on a consolidated basis. The Company covenants and 
agrees as to itself and its Subsidiaries that, from and after the date of this 
Agreement and prior to the Effective Time (unless Parent shall otherwise approve 
in writing (which approval will not be unreasonably withheld or delayed), and 
except as otherwise expressly contemplated by this Agreement or disclosed in the 
Company Disclosure Letter): 

rs, regulators, distributors, creditors, 

( i )  the Company shall not (A) amend the Company's articles of 
incorporation or by-laws; (B) amend, modify or terminate the Rights Agreement in 
any manner adverse to Parent's rights hereunder or exempt any other Person as an 
Acquiring Person (as defined in the Rights Agreement) thereunder, (C) amend, 
modify, terminate or waive any provision under any standstill agreement unless 
an amendment, modification, termination or waiver which is the same in all 
substantive respects is unconditionally offered to be made with respect to the 
standstill agreement applicable to Parent (provided, that any such amendment to 

tandstill agreement with Parent need remain in effect only until the 
nation of this Agreement), (D) split, combine, subdivide or reclassify its 
anding shares of capital tock; (C) declare, set aside or pay any dividend 

or distribution payable in ca , stock or property in respect of any capital 
stock, other than regular quarterly cash dividends on the Company Shares in 
amounts not to exceed $0.29 per fiscal quarter; or (D) repurchase, redeem or 
otherwise acquire or permit any of the Company's Subsidiaries to purchase or 
otherwise acquire any shares of its capital stock or any securities convertible 
into or exchangeable or exercisable for any shares of its capital stock, except 
that the Company may repurchase Company Shares in the ordinary course of 
business (xi as necessary to effect (It the issuance of Company Shares in 
respect of Company Options and Company Awards or otherwise under Company Stock 
Plans and (11) the issuance of Company Shares under the Company Direct 
Investment Plan and (y) not to exceed $500 million in any fiscal quarter; 

liquidation, or permit any of its Subsidiaries to merge or consolidate or adopt 
a plan of liquidation, except for any such transactions among wholly-owned 
Subsidiaries of the Company and the Company and except for acquisitions 
permitted by clause (ix) below effected by a means of a merger or consolidation 
of a Subsidiary of the Company: 

(ii) the Company shall not merge, consolidate or adopt a plan of 
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(iii) neither the Company nor any of its Subsidiaries shall take any 
action that would prevent the Merger from qualifying as a "reorganization" 
within the meaning of Section 368(a) of the Code; 

terminate, establish, adopt, enter into, make any new grants or awards of 
stock-based compensation or other benefits under, amend or otherwise modify, any 
Company Compensation and Benefit Plans or increase the salary, wage, bonus or 
other compensation of any directors, officers or key employees except (A) for 
grants or awards to directors, officers and employees of the Company or its 
Subsidiaries under Company Compensation and Benefit Plans in existence as of the 
date of this Agreement in such amounts and on such terns as are consistent with 
past practice; (B) in the normal and usual course of business (which shall 
include normal periodic performance reviews and related Company Compensation and 
Benefit Plan increases in sation and employee benefits and the provision 
of compensation and employ efits under the Company Compensation 
Plans consistent with past ice for current, promoted or newly h 

new Subsidiaries in amounts and on terms cons 

severance, change in control, termination or deferred canpensation b 
tions necessary to satisfy existing contractual obligation 
mpensation and Benefit Plans existing as of the date of th 

(iv) neither the Company nor any of its Subsidiaries shall 

ficers and employees and doption of Company Compensation and 

ed that in no event shall the Company fx )  institute a 
road based change in compensation or ,  (y) increase or institute any new 

Compensation and Benefit Plan in effect on the date of this Agreement or (y) in 
the ordinary course of business consistent with past practice (but in the case 
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respect either the type of business in which the Company or its Subsidiaries 
tor, after the Effective Time, Parent or its Subsidiaries) may engage or the 
manner or locations in which any of them may so engage in any business or (ii) 
any Contract requiring the Company or its Subsidiaries to, in any material 
respect, deal exclusively with a Person or related group of Persons; 

( x v )  neither the Company nor any of its Subsidiaries shall settle 
any litigation or other proceedings before or threatened to be brought before a 
Governmental Entity for an amount to be paid by the Company or any of its 
Subsidiaries (excluding amounts paid or reimbursed by insurance) in excess of 
$50 million or, in the case of non-monetary settlements, which would be 
reasonably likely to have an adverse impact in any material respect on the 
operations of the Company and its Subsidiaries taken as a whole; and 

authorize or enter into any agreement to do any of the foregoing. 

that from and after the date of this Agreement and prior to the Effective Time, 
the business of Parent and its Subsidiaries shall be conducted in the ordinary 
and usual course and, to the extent consistent therewith, Parent and its 
Subsidiaries shall use comercially reasonable efforts to preserve its business 
organization intact and maintain Parent's existing relations and goodwill with 
customers, suppliers, regulators, distributors, creditors, lessors, employees 
and business associates, in eac 
writing (which approval 
as expressly contemplat 
6.l(b) shall require Pa 
directors or officers Co approve or consent to the takin 

(mi) neither the Company nor any of its Subsidiaries shall 

(b) Parent covenants and agrees as to itself and its Subsidiaries 

shall approve in 

r, YP.com or any Of their respective Subsidiaries. For the avoidance of 
any reference in this Section 6.l(b) to an aggregate mount with respect 

Subsidiaries on a consolidated basis. Parent covenants and agrees as to itself 
and its Subsidiaries that, from and after the date of this Agreement 
to the Effective Time (unless the Company shall otherwise approve in 
(which approval will not be unreasonably withheld or delayed), and e 
otherwise expressly contemplated by this Agreement or disclosed in the Parent 
Disclosure Letter): 

or by-laws in any m 
materially delay or 
contemplated hereby 
incorporation to in 
of the capital stoc restricted by the foregoing; 
(B) split, combine, utst-ding shares of capital 
stock; (C) declare. or distribution payable in 
cash, stock or property in resgect of any capital stock, other than regular 
quarterly cash dividends on the Parent Common Stock in amounts not to exceed 
$0.3325 per fiscal 

t and its Subsidiaries shall be deemed to refer to Parent and its 
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, 

quarter, as the same may be increased from time to time in a manner consistent 
with past practice; or (D) repurchase, redeem or otherwise acquire or permit any 
of Parent's Subsidiaries to purchase or Otherwise acquire any shares of its 
capital stock or any securities convertible into or exchangeable or exercisable 
f o r  any shares of its capital stock except that (x) Parent may repurchase shares 
of Parent Common Stock in the ordinary course of business in connection with the 
issuance of shares of Parent Common Stock in respect of Parent Options or 
otherwise under Parent Compensation and Benefit Plans and (y) Parent may 
repurchase shares of Parent Common Stock pursuant to open market purchases not 
to exceed $1 billion pe I a1 quarter. 

1 

I 

(iii) neither Par 
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(i) initiate, solicit, or knowingly facilitate or encourage, any 
inquiries or the making of any proposal or offer that constitutes or could 
reasonably be likely to lead to an Acquisition Proposal (as defined below); or 

or negotiations regarding, or provide any non-public information or data to any 
Person who has made, or proposes to make, or otherwise knowingly facilitate, or 
encourage an Acquisition Proposal. 

merit to t b  contrary, prior to 
the time, but not after, this Agreement is ap d by the Conpmy’s 
shareholders pursuant to the Conpany Requisit te, the conpwy m y  (A) provide 
information in response to a request therefor by a Person who has made a bona 
fide written Acquisition Proposal that was not initiated, solicited, facilitated 
or encouraged, in violation of this Section 

(ii) engage in, continue or otherwise participate in any discussions 

Notwithstanding anything in this 

or by the Comp~yts 
tion proposal was first made 

above, if the Board of Directors of the Company, has determined in good faith 
based on all the information then available and after consultation with its 
financial advisers and legal counsel that such Acquisition Proposal either 
constitutes a Superior Proposal or is reasonably likely to result in a Superior 
Proposal. 



, I 

I 
Company or any direct or indirect interest in Cingular or any of the Company's 
Significant Subsidiaries; provided that in no event shall any transaction 
involving the Company or any of the Company's Significant Subsidiaries that is 
expressly permitted by Sections 6.l(a) (ix) or ( x  
not reasonably be expected to result in a Superior Proposal be deemed to 

in any manner, directly or indirectly, 15% or more of the Company Shares or 15% 
or more of the consolidated assets (including, without limitation, equity 
interests in Subsidiaries of the Company); provided that in no event shall a 
proposal or offer made by or on behalf of Parent or any of its Subsidiaries, be 
deemed to constitute an "Acquisition Proposal." 

) a d  which proposal could I 

I constitute an "Acquisition Proposal", or (ii) any proposal or offer to acquire 

i 
I 

set forth in t 
nt is approved 

, 





by the Parent Requisite parent's Board of Directors shall be permitted (A) 
to withhold or withdraw, alify or modify in a manner reasonably likely to 
be understood to be adverse to the Company, the Parent Recommendation (a "Parent 
Recommendation Change") if and only if (i) Par has received a Superior 
Proposal, (ii) the Board of Directors of Paren etemines in good faith, after 
receiving the advice of its financial advisers d of outside legal counsel, 
that, as a result of such Superior Proposal, a rent Recommendation Change is 
necessary in order for the directors of Parent to comp3.y with their fiduciary 
duties under applicable Law, (iii) three business days have elapsed following 
delivery by Parent to the Company of written notice advising the Company that 
the Board of Directors of Parent has resolved to so make a Parent Recommendation 
Change, specifying tfle material terms and conditions of the Superior Proposal 

Person qaking the SurJerio 
rtunity to propose to Far 

duties under app 

(e) Certain Permitted Disclosure. Nothing contained In this Section 
6.2 shall be deemed to prohibit the Company from complying with its disclosure 
obligations under U.S. federal or state Law, including under Sections 14d-9 and 
14e-2 of the Exchange Act; provided, however, that if such disclosure has the 
substantive effect of 
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another Person pursuant to this Section 6 . 2  as soon as practicable after it 
provides such information to such other Person if the Company has not previously 
furnished such information to Parent. 

prepare and file with the SEC the Prospectus/Proxy Statement, and Parent shall 
prepare and file with the SEC the Registration statement on Form S-4 to be filed 
with the SEC by Parent in connection with the issuance of shares of Parent 
Common Stock in the Merger (including the joint proxy statement and prospectus 
(the "Prospectus/Proxy Statement') constituting a part thereof) (the *S-4 
Registration Statement") as promptly as practicable. Parent and the Company each 
shall use its best efforts to have the S-4 Registration statement declared 
effective under the Securities A c t  as promptly as practicable after such filing, 

6.3 Information Supplied. (a) Parent and the Company shall promptly 

6.4 Shareholders/Stockholders Meetings. The Company will take, in 





or administrative, challenging co 
transactions contemplated hereby, including seeking to avoid the entry of, or 
have reversed, terminated or vacated, any stay or other injunctive relief which 
could prevent or delay the Merger or the consummation of the transactions 
contemplated hereby and (b) the obligation to use its reasonable best efforts to 
avoid or eliminate each impediment to obtaining the Required Governmental 
Approvals, in each of clauses (a) and (b) so as to enable the Closing to occur 
if reasonably practicable by the initial Termination Date or as promptly 
thereafter as is reasonably practicable. Nothing in this Section 6 . 5  shall 
require, or be construed to require (a) Parent or the Company to take or refrain 
from taking, or to cause any of its Subsidiaries to take or refrain from taking 
any action, or to agree or consent to the Company, Cingular, YP.com or any of 
their respective Subsidiaries taking any action, or agreeing to any restriction 
or condition, with respect to any of the businesses, assets or operations of 
Parent, the ingular, YP.com or any of their respective Subsidiaries, 
if such act ction or condition would take effect prior to the Closing 

on the Closing occurring, o 
take or to refrain taking any action, to agr 
restriction with respect 
their respective Subsidi 
subsidiaries), or to cau 
YP.com and their respect 
foregoing, if any such a striction or agreement, 
individually or in the aggregate, would reasonably be likely to have a mat 
adverse effect on the financial condition, properties, assets, liabilities 
business or results of operat 
Cingular and YP.Com and their r 
being understood that for this only, materia 
referring to the equity market 
"Regulatory Material Adverse Ef 

tion of the Merger or the other 

p.com and their respective 
ries (including Cingular, 

r agree to do any of the 

, for purposes of 
reasonably be 
such act ions, 

materials submitted to, any third p 
actiOns Contemplated by this 
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representatives of Parent dnd the Company. In exercising the foregoing rights, 
each of the Company and 
practicable. 

aS0 ly as 

(c) The Company and Parent each shall, upon request by the other, 
furnish the other with all information concerning itself, its Subsidiaries, 
directors, officers and shareholders and s older-, as the case may be, a d  
such other matters as may be reasonably ne ry or advisable in connection 
with the Prospectus/Proxy Statement, the S 
Statement, filing, notice or application made alf of parent, the 
Company or any of their respective Subsidiarie 
Governmental Entity in connection with the Merger 
contemplated by this Agreement. 

Statement or any other 

rd party and/or any 
e transactions 

from any third party 

to) afford the P 
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the case may be, or such Person as may be designated by any such executive 
officer, as the case may be. 

6.7 Affiliates. The Company shall, prior to the Company Shareholders 
Meeting, deliver to Parent a list identifying all persons who, to the knowledge 
of the Company's executive officers, may be deemed as of the date of the Company 
Shareholders Meeting to be affiliates o f  the Company for purposes of Rule 145 
under the Securities Act and such list shall be updated as necessary to reflect 
changes from the date thereof until the Company Shareholders Meeting. The 
Company shall use its reasonable best efforts to cause each person identified on 
such list to deliver to Parent, not later than five business days prior to 
Closing, a written agreement substantially in the form attached as Exhibit B 
hereto. 

6 . 8  Stock Exchange Listing and De-listing. Parent shall use its best 
efforts to cause the shares of Parent Comon Stock to be issued in the Merger 
and in respect of Company Options and Company Awards and other outstanding 
equity awards under the Company Stock Plans be approved for listing on the 
NYSE, subject to official notice of issuanc 
company shall take all actions necessary to 
de-listed from the NYSE and de-registered u 

prior to the Closing Date. The 
m i t  the Comgmy Shares to be 
r the Exchange Act as prmptly as 

ctive Time. 

nefits. (a) Pa 
or all Company 

accordance with their 
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further, that in determining the timing, amount and terms and conditions of 
equity compensation and other incentive awards to be granted to Affected 
Employees, Parent shall, and shall cause its Subsidiaries to, treat in a 

lar manner those Affected Employees and those other employees 
Subsidiaries who are substantially similar to such Affected 
ng, without limitation, by reason of job duties and years of 
tanding the foregoing, except as provided in this Agreement, 

nothing contained herein shall obligate Parent, the Surviving Corporation or any 
affiliate of either of them to (i) maintain any particular Company compensation 
and Benefit Plan, (ii) grant or issue any equity or equity-based awards or (iii) 
retain the employment Of any Affected Employee. Notwithstanding the foregoing, 
Parent shall or shall cause the Surviving Corporation to continue until the 
second anniversary of the Effective Time, each of the Company Compensation and 
Benefit Plans identified in Section 6.10 of the Company Disclosure Letter 
without any change that is adverse to the participants therein as of the 
Effective Time. 

the compensation and employee benefit 
ent and its affiliates providing benefits 
fective Time (the "New Plans"), each 
for his or her service with the Company 
e Time (including predecessor 0,: acquired 
ch the Company and its affiliates have 
urgoses of eligibility, vesting and 
ses of benefit accrual under defined 
ans or (ii) for any new program for which 

program is not given to similarly situated employees of Parent other than the 
Affected Employees) to the same extent that such Affected Employee was entitled, 
before the Effective Time, t o  credit for such ser 
comparable Compensation and Benefit Plans (except the extent such credit 
would result in a duplication of accrual o f  benef . In addition, if Affected 
Employees or their dependents are included in any ical, dental, health or 
other welfare benefit plan, program or arrangement (a "Successor Plan") other 
than the plan or plans in which they participated immediately prior to the 
Effective Time (a "Prior Plan"), each Affected Employee immediately shall be 
eligible to participate. without any waiting time, in any and all Successor 
Plans and such Successor Plans shall not include any restrictions, limitations 
or exclusionary provisions with respect to pre-existing conditions, exclusions, 
any actively-at-work requirements or any proof of insurability requirements 
(except to the extent such exclusions or requirements were applicable under any 
similar Prior Plan at the time of commencement of participation in such 
Successor Plan), and any eligible expenses incurred by any Affected Employee and 
his or her covered dependents during the portion of the plan year of the Prior 
Plan ending on the date of the Affected Employee's commencement of participation 
in this Successor Plan begins shall be taken into account under this Successor 
Plan for purposes of satisfying all deductible, coinsurance and maxim 
out-of-pocket requirements applicable to the Affected Employee and his or her 
covered dependents for the applicable plan year as if these amounts had been 
paid in accordance with the Successor Plan. 

prior to the effective date of such 

under any similar or 
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, 
( c )  Without limiting the generality of this Section 6.10, Parent and 

the Company agree to the employee matters set forth in Section 6.10 of the I Company Disclosure Letter. 

Company (when acti 
"Indemnified Parti 

ification under 



I 
I 

ng Corporation to 

that in lieu of 
such coverage, w 

(dl If Parent or any of its suc 
consolidate with or merge into any other co on or entity and shall not 
the continuing or surviving corporation or of such consolidation or 
merger or (ii) shall transfer all or substantially all of its properties and 
assets to any individual, corporation or other entity, then and in each such case, proper provisions shall be made so that the successors and assigns of 
Parent shall assume all of the obligations set forth in this Section 6.12. 

or assigns (i) shall 
be 



6.13 Regulatory Compliance. The Company and each of its Subsidiaries 
agrees to use its reasonable best efforts to (a) cure no later than the 
Effective Time any material violations and defaults by any of them under any 
applicable rules and regulations of the FCC ("FCC Rules"), (b) comply in all 
material respects with the terms of the FCC Licenses and file or cause to be 
filed with the FCC all reports and other filings to be filed under applicable 
FCC Rules and (c) to the extent reasonably requested by Parent in writing, take 
all actions for each of them to be in compliance upon the consmation of the 
Closing with the provisions of Sections 271 and 272 of the Communications Act 
(including any orders issued by the FCC interpret 
provisions). Parent agrees that, if this Agreemen terminated by the company 
pursuant to Section 8.3(b), it shall promptly thereafter reimburse the Company 
for any reasonable out-of-pocket expenses incurred by the Company following 
incurrence and delivery of reasonable documents by the Company at the direction 

t pursuant to clause (c) of this Section 6.13. The Parent and each of 
idiaries agrees to use its reasonable best efforts to (a) cure no later 
Effective Time any material violations and defaults by any of them 
y applicable FCC Rules, and (b) comply in all rnateri 
the FCC Licenses and file or cause to be filed with 
r filings to be filed under applicable FCC Rules. 

~ or implementing such 

6.14 Takeover Statute; Rights Agreement. (a) If a eover Statute is or may become applicable to the Merger or the other transactions contemplated 
by this Agreement, each of Parent and the Company and their respective Boards of 
Directors shall grant such approvals and take such actions as are necessary so 
that such transactions may be consummated as promptly as practicable on the 
terms contemplated by this Agreement or by the Merger and otherwise use 

e best efforts to act to eliminate or minimize the effects of such 

o later than the fif 
sary action with res 

the outstanding Rights (as defined in the Rights Agreement) so 
immediately prior to the Effective Time, as a result of entering into this 
Agreement or consummating the Merger and/or the other transactions contemplated 
by this Agreement, (A) neither the Company nor Parent will have any obligations 
under the Rights or the Rights Agreement, (B) the holders of the Rights will 
have no rights under the Rights or the Rights Agreement and (C) the Rights 
Agreement will expire. 

declaration, setting of record dates and payment dates of dividends on Company 
Shares so that holders of Company Shares do not receive dividends on both 
Company Shares and Parent Common Stock received in the Merger in respect of any 
calendar quarter or fail to receive a dividend on either Company Shares or 
Parent Common Stock received in the Merger in respect of any calendar quarter. 

contained in this Agreement shall give Parent or the Comp 
indirectly, 

6.15 Dividends. The Company shall coordinate with Parent the 

6.16 Control of the Company's or Parent's Operations. Nothing 
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rights to control or direct the operations of the other prior to the Effective 
Time, Prior to the Effective Time, each of Parent and the Company shall 
exercise, consistent with the terms and conditions of this Agreement, complete 

01 and supervision of its operations. 

arent shall, prior to the E ctive Time, take a l l  such actions as may be 
necessary or appropriate pursuan o Rule 16b-3td) and Rule 16b-3(e) under the 
Exchange Act to exempt from Sect 16 of the Exchange Act (i) the disposition 
of Company Shares and "derivative securities" (as defined in Rule 16a-l(c) under 
the Exchange Act) with respect to Company Shares and (ii) the acquisition of 
Parent Common Stock and derivative securities with respect to Parent Common 
Stock pursuant to the terms of this Agreement by officers and directors of the 
Company subject to the reporting requirements of Section 16(a) of the Exchange 
Act or by employees or directors of the Company who may become an officer or 
director of Parent subject to the reporting requirements of Section 16(a) of the 
Exchange Act. 

6.17 Section 16(b). The Board of Directors of each of the Company 

shall use i 

case as shall be reasonably necessary or appropriate to enable Sullivan & 
Cromwell LLP to render the opi . 2  (a) of this Agrement 
and Fried, Frank, Harris, Shri r the opinion described 

n 7.3(c) of this Agre 

I 
I 

I 

~ 

I 

I 

I 



6.20 Cingular Headquarters. From and after the Effective Time until 
at least the 5th anniversary of the Effective Time, Parent agrees to maintain 
the corporate headquarters of Cingular in Atlanta, Georgia. 

after the date of this Agreement, the Company will cease to allow Persons who 
are not participants in the Company Direct Investment Plan during the five 
business days prior to the date of this Agreement into the Company Direct 
Investment plan. In addition, from and after the date of this Agreement all 
Company Shares sold under such plan shall be acquired by the Company in an open 
market purchase. 

I 

6 . 2 1  Direct Investment Plan. As promptly as reasonably practicable 

ARTICLE VI1 

CONDITIONS 

7.1 Conditions to Each Party's Obligation to Effect the Merger. The 
ation of each party to effect the Merger is subject to the 
waiver at or prior to the Closing of each of the followin 

conditions : 

der/Stockholder Approval. Th ment shall have be 
duly approved by holders of Company Shares constituting the Company Requisite 
Vote, and the issuance of Parent Common Stock required to be issued in the 
Merger shall have been duly approved by the holders of shares of Parent Common 
Stock constituting Parent Requisite Vote. 

company s rs pursuant to the Merger shall hav en authorized for 
SE Listing. The shares of Parent Co Stock issuable to 

E upon official notice of issuance. 

(c) Regulatory Consents. (i) The waiting period applicable to the 
consummation of the Merger under the HSR Act and the EC Merger Regulation (if 
applicable) shall have expired or been earlier terminated, (ii) all Governmental 
Consents required to be obtained from the FCC for the consummation of the Merger 
shall have been obtained, (iii) all Governmental Consents required to be 

any U.S. state PUC in order to consummate the Merger shall have 
and (iv) all other Govenunental Consents, the failure of which to 
would, (A) individually or in the aggregate, reasonably be likely 
Regulatory Material Adverse Effect or (B) be reasonably likely to 

It in an officer or director of Parent or the Company being subject to 
inal liability, shall have been made or obtained (such Governmental 

Consents, together with those described in Section 7.l(c) (i), 7.l(c)(ii) and 
?.l(c) (iii), the "Required Governmental Consents"). For purposes of this 
Agreement, the term "Governmental Consents" shall mean all notices, reports, and 
other filings required to be made prior to the Effective Time by the Company or 
Parent or any of their respective Subsidiaries (including Cingular) with, and 
all consents, registrations, approvals, permits, clearances and authorizations 
required to be obtained prior to the Effective Time by the Company or Parent or 
any of their respective Subsidiaries (including Cingular) from, any 
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condition set forth in this Secti 



(b) Performance of Obligations of the Company. The Company shall 
have performed in all material respects all obligations required to be performed 
by it under this Agreement at or prior to the Closing, and Parent shall have 
received a certificate signed on behalf of the Company by an executive officer 
of the Company to such effect. 

(c) Consents under Agreements. The Company shall have obtained the 
consent or approval of each Person whose consent or approval shall be required 
in order to consummate ransactions contemplated by this Agreement under any 
Contract to which the C 
those for which the failure to obtain such consent or approval would not, 
individually or in the aggregate, reasonably be likely to have a Company 

Parent shall have received the written opinion of 
nsel to Parent, or other counsel reasonably 
d the Closing Date, to the effect that the Merger 
income tax purposes as a reorganization within the 
the Code. In rendering such opinion, counsel to 
rely upon assumptions, representations, warranties 
se contained in this Agreement and in the Tax 
ibed in Section 6.19 of this Agreement. 

or any of its Subsidiaries is a party, except 

(e) Governmental Consents. All Governmental Consents that have been 
obtained shall have been obtained without the imposition of any term, 
restriction, condition or consequence that would, individually or in the 
aggregate, reasonably be like1 
Adverse Effect, and all Requir sent6 obtained from the FCC 
shall have been obtained by Fi 
"Final Order" means an action or d 
no request for a stay or any similar request is pending, no stay is in effect, 
the action or decision has not been vacated, reversed, set aside, annulled or 
suspended and any deadline for filing such a request that may be designated by 
statute or regulation has (ii) no petition for rehearing or 
reconsideration or applic 
filings of any such petit plication has passed, (iii) no Governmental 
Entity has undertaken to r the action on its own motion and the time 
within which it may effect such reconsideration has passed and (iv) no appeal is 
pending (including other administrative or judicial review) or in effect and any 
deadline for filing any such appeal that may be specified by statute or rule has 
passed, which in any such case (i), fii), (iii) or (iv) is reasonably likely to 
result in vacating, reversing, setting aside, mulling, suspending or modifying 
such action or decision (in the case of any modification in a manner that would 
impose any term, condition or consequence that would, individually or in the 
aggregate, reasonably be likely to have or result in a Regulatory Material 
Adverse Effect). 

have or result in a Regulatory Material 

purpose of this Agreement, 
s been granted as to which (i) 

review is pending and the time for the 



representations and warranties erger Sub set forth 
Agreement that are qualified by 1 Adverse Effect sha 
correct (A) on the date of this (8) at the Closing (except to the 
extent that any such representa ty expressly speaks as of a 

I 



7 .4  Invoking Certain Conditions. Any party seeking to claim that a 
condition to its obligation to effect the Merger has not been satisfied by 
reason of the fact that a Company Material Adverse Effect, a Parent Material 
Adverse Effect or  Regulatory Material Adverse Effect has occurred or is 
reasonably likely to occur or result shall have the burden of proof to establish 
that fact. 

ARTICLE VI11 

TERMINATION 

8.1 Termination by Mutual Consent. This Agreement may be terminated 
and the Merger may be abandoned at any time prior to the Effective Time, whether 
before or after the approval by shareholders or stockholders of the Company and 
Parent, respectively, referred to in Section 7.l(a), by mutual written consent 

y and Parent, by action of their respective Boards of Directors. 

8 . 2  Termination by Either 
be terminated and the Merger may be ab 
Time by action of the Board of Direct0 

respectively) : provide 
clause (a) above shall 
material respect its o 
have proximately contributed to the failure of the Merger to be consummated. 

the Merger may be abandoned at prior to the Effective Time, whether 

e available to any party that has breached in any 
ions under this Agreement in any manner that shall 

8 .3  Termination by the Company. This Agreement may be terminated and 
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before or after the approval of this Agreement by the shareholders of the 
Company referred to in Section 7.l(a), by action of the Board of Directors of 
the Company if: 

(a) the Board of Directors of Parent shall have withheld or 
withdrawn, or qualified or modified in a manner reasonably likely to be 
understood to be adverse to the Company, the Parent Recommendation prior to the 
receipt of the approval of Parent's stockholders satisfying the relevant portion 
of the condition set forth in Section 7.l(a); 

(b) prior to the receipt of the approval of the Company's 
shareholders satisfying the relevant portion of the condition set forth in 
Section 7.l(a), tho Board of Directors of the Company approves a Superior 
Proposal in accordance with Section 6.2(c) and authorizes the Company to enter 
into a binding written agreement providing for such Superior Proposal and, prior 
to or simultaneous with entering into such agreement pays to Parent in 
immediately available funds the Termination Fee required to be paid as set forth 
in Section 8 . 5 ;  or 

, 
I 

fc) there has been a breach of representation, warranty, 
agreement made by Parent or Me Sub in this Agreement, or 
entation and warran shall have become untrue after the date 

Agreement, such that Section 7 a) or 7 . 3 ( b l  would not be satisfied and 
ot curable or, if curable, is not curable by 

Parent. This Agreement may be terminated and the 

m e  may be extended). 

Merger may be abandoned at any time prior to the Effective Time, before or after 
the approval by the stockholders of Parent referred to in Section 7.l(a), by 

Directors of the Company shall have withheld or 

tors of Parent if: 

withdrawn, or qualified or modified in a manner reasonably likely to be 
understood to be adverse to Parent, the Company Recommendation, or shall have 
approved or recommended tO the shareholders of the Company any Acquisition 
Proposal, in any such case prior to the receipt of the approval of the Company's 
shareholders satisfying the relwant portion of the condition set forth in 
Section 7.l(a); 

(b) there has been a breach of any representation, warranty, 
covenant or agreement made by the Company in this Agreement, or any such 
representation and warranty shall have become untrue after the date of this 
Agreement, such that Section 7.2(a) or 7.2(b) would not be satisfied and such 
breach or failure to be true is not curable or, if curable, is not curable by 
the Termination Date (as the same may be extended), or 

(e) the Company shall have willfully or intentionally breached in 
any material respect its obligations u 



8.5 Effect of Termination and Abandonment. (a) In the event of 
termination of this Agreement and the abandonment of the Merger pursuant to this 
Article VIII, this Agreement (other than as set forth in Section 6 . 2  (as to the 
Parent-Company standstill agreement), Section 6.11, this Section 8.5 and Article 
1x1 shall become void and of no effect with no liability on the part of any 
party hereto (or of any of its directors, officers, employees, agents, legal or 
financial advisors or other representatives); provided, however, that no such 
termination shall relieve any party hereto from any liability for damages to any 
other party resulting from any prior willful or intentional breach of this 
Agreement or from any obligation to pay, if applicable, the fees and 
reimbursement of expenses in ac oris 6.11, 8.5(b) or 8.5(c). 

Section 8.3(b), the Company sha to Parent a fee equal to $1.7 billion (the 
(b) If this Agreeme the Company pursuant to 



, 

or similar transaction and thereafter completes such transaction or 
substantially similar transaction (it being understood that a diff 
consideration shall not be taken into account in determining if the completed 
transaction is substantially similar), then the Company shall promptly, but in 
no event later than two days after the completion of such transaction or the 
time such agreement is entered into as the case may be, pay Parent the 
Termination Fee (less any amounts reimbursed to Parent pursuant to the next 
sentence), payable by wire transfer of same day funds. If this Agreement is 
terminated by Parent or the Company pursuant to Section 8.2(b) or by Parent 
pursuant to Section 8.4(a), then the Company shall promptly, but in no event 
later than two days after a request from Parent, reimburse Parent for all fees 
and expenses (up to a maximum of $120 million) incurred by Parent and its 
Subsidiaries (plus 60% of all fees and expenses incurred by Cingular and its 
Subsidiaries) in connection with this Agreement and the transactions 

hereby, such reimbursement amount to be payable by wire transfer of 

effect on the date such payment sho 

transactions, at least 50% of the outstanding shares of Parent Common Stock (or 
stockholders of Parent immediately prior to such transactions cease to hold at 
least 50% of the shares of Parent Common Stock (or successor shares) after such 
transaction) or at least 50% of the fair market value of Parent's consoli 
assets (including its i est in Cingular) or Parent or one or more of i 
Subsidiaries transfers 
value of Parent's conso 



more of its Subsidiaries publicly announces its intention to effect any such 
acquisition, transfer or disposition that, in one or a series of related 
transactions, includes as the principal part thereof an extraordinary divi 
spin-off, split-off, distribution, reclassification, issuer tender offer o 
similar transaction and thereafter completes such transaction or a substan 
similar transaction (it being understood that a difference in consideration 
shall not be taken into account in determining if the completed transaction is 
substantially similar), then Parent shall promptly, but in no event later than 
two days after the date 
agreement is entered in y be, gay to the Company the 
Termination Fee (less a sed to the Company pursuant to the next 
sentence), payable by wire transfer of same day funds. If this Agreement is 
terminated by Parent or the Company pursuant to Section 8.2(c) or by the Company 
pursuant to section 8.3(a), then Parent shall promptly, but in no event later 
than two days after a request from the Company, reimburse the Company for all 
fees and expenses (up to of $120 million) incurred by the C and 

Subsidiaries) in connecti is Agreement and the transactions 
contemplated hereby, such reimbursement amount to be payable by wire transfer of 
same day funds. Parent acknowledges that the agreements contained in this 
section 8.5(c) are an integral par transactions contemplated by this 
Agreement, and that, without these nts ompany would not enter into 
this Agreement; accordi 1s prr)mptly the amount due 

r8e tain such payment, the 
a j  against Parent for the fee 

Section 8.5(c), Parent shall pay to the 

f such acquisition or at the time such 

its Subsidiaries (plus 40 ees and expenses incurred by Cingu its 

cluding attorneys' fees) in connection with 

which shall survive the consummation of the Merger. All other representations, 
warranties, covenants and agreements in this Agreement shall not survive the 
consummation of the Merger or the termination of this Agreement. 

applicable Law, at any time prior to the Effect e Time, the parties hereto may 
modify or 

9 . 2  Modification or Amendment. Subj t to any limitations under 
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amend this Agreement, by written agreement executed and delivered by duly 
authorized officers of the respective parties. 

waived prior to the Effective Time if, and only if, such waiver is in writing 
and signed by the party against whom the waiver is t o  be effective. 

9.3 Waiver of Conditions. (a) Any provision of this Agreement may be 

r delay by any party in exercising any right, power 
operate as a waiver thereof nor shall any single or 

partial exercise thereof preclude any other or further exercise thereof or the 
exercise of any other right, power or privilege. Except as otherwise herein 
provided, the rights and remedies herein provided shall be cumulative and not 
exclusive of any rights or remedies provided by Law. 

9.4 Counterparts. This Agreement may be executed in any number of 
counterparts, each such counterpart being deemed to be an original instrument, 

E MADE IN AND IN 

WAIVES ANY RIGHT SUCH 
LITIGATION DIRECTLY 0 
OR THE TRANSACTIONS CO 



BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PAR" HAS REPRESENTED, EXPRESSLY 
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 

CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) EACH SUCH PARTY MAKES THIS 
WAIVER VOLUNTARILY, AND (iv) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS 
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS 
SECTION 9.5. 

TO ENFORCE THE FOREGOING WAIVER, (ii) EACH SUCH PARTY UNDERSTANDS AND HAS 



' 
I 



9.11 Interpretation. (a) The table of contents and headings herein 
are for convenience of reference only, do not constitute part of this Agreement 
and shall not be deemed to limit or otherwise affect any of the provisions 
hereof. Where a reference in this Agreement is made to a Section or Exhibit, 
such reference shall be to a Section of or Exhibit to this Agreement unless 
otherwise indicated. Whenever the words "include," "includes" or "including" are 
used in this Agreement, they shall be deemed to be followed by the words 
"without limitation." The term "Qualifying Governmental Entity" shall have the 
meaning set out on Section 9.11fa) of the Parent Disclosure Letter. 

i 
i 

j 

(b) The parties have participated jointly in negotiating and 
drafting this Agreement. In the event that an ambiguity or a question of intent 
or interpretation arises, this Agreement shall be construed as if drafted 
jointly by the parties, and no presumption or burden of proof shall arise 
favoring or disfavoring any party by virtue of the authorship of any provision 
of this Agreement. 

are for convenience of reference only, do not constitute part of this Agreement 
and shall not be deemed to limit or otherwise affect any of the provisions 
hereof. 

any breach of this Ag 
monetary damages woul 
that, in addition to remedies, the parties shall be entitled to enforce 
the terms of this Agr t by decree of specific perfo-nce without the 
necessity of proving the inadequacy of monetary damages as a remedy and to 
obtain injunctive relief against any breach 

9.12 Captions. The Article, Section and paragraph captions herein 

9.13 Specific Performance. The parties acknowledge and 
nt would give rise to irreparable harm for which 
be an adequate remedy. The parties accordingly agree 

threatened breach hereof. 

9.14 Assignment. This Agreement 11 not be assignable by operation 
f law or otherwise; provided, however. that Parent may designate prior to the 
Effective Time, by written notice to the Company, another wholly-owned direct or 
indirect Subsidiary to be a party to the Merger in lieu of Merger Sub (unless 
doing so would prevent or delay or impair the Merger or consummation of the 
transactions cont ated hereby), in which event all references herein to 
Merger Sub shall eemed references to such other Subsidiary (except with 
respect to repres tions and warranties made herein with respect to Merger sub 
as of the date of s Agreement) and epresentations and warranties made 
herein with respect to Merger Sub as o date of this Agreement shall also be 
made with respect to such other Subsid as of the date of such designation. 
Any assignment in contravention of the preceding sentence shall be null and 
void. 

I , 
I 

I 
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I 
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AT&T Inc. 
175 E. Houston Street 
San Antonio. TX 78205 

March 4,2006 

as SBC Communications Inc.) and Edward E. Whitacre, Jr., 

Dear Ed: 
Reference is made to the above-captioned Employment Agreement between you and the Company, a copy of which is attached to this 
letter. This will c o d m  ow agreement that the “Employment Agreemenr, ” as defied in the Employment Agreement, is hereby 
extended until the regular annual meeting of AT&T Inc.’s stockholders to be held in 2008 without change to any of the terms of the 
Employment Agreement which will remain in full force and effect throughout 
elect to relinquish your CEO responsibilities, the axno of your ccrmpeasatk, 
your employment. 
Please acknowledge your agreement to this extension of your Employment Agreement by signing a copy of this letter where indicated 
below. 

Employment Term, provided, however, if you 
subject to re-negotiation fo 

AT&T Inc. 
AT&T Management Services, L.P. 

By: /s i  James A. Henderson 
Chairman, Human Resources Com 
of the Board of Directors 

Attachment 

reed to: Id Edward E. Whitacre, Jr. 
Edward E. Whitacre, Jr. 

I Created by IOKWirard 
I 
I 
I 
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I EXHIBIT C 

AT&T INC. BOARD OF DIRECTORS 

Edward E. Whitacre 
175 E. Houston Stre 
San Antonio, TX 78205 

John B. McCoy 
175 E. Houston Street 
San Antonio, TX 78205 

Gilbert F. AmeIio 

175 E. Houston St 

James A. Henderson 
175 E. Houston Street 
San Antonio, TX 78205 

Randall L. Stephenson 
175 E. Houston Street 
San Antonio, TX 78205 

2 



I EXHIBIT C 
1 

AT&T INC. OFFICERS 

Business addresses: (all at 175 E. Houston Street, San Antonio, Texas 78205) 

Edward E. Whitacre, Jr. Chief Executive Of'ficer 
Chief Operating Officer 
Senior Executiv 

, 

I James W. Cicconi 

James D. Ellis 
Karen E. Jennings 

James S. Kahan 
Richard G. Lindner 

Senior Executive Vice Preside 

Senior Executive Vice Pr 
Wayne Watts 
Rayford Wilkins, Jr. 
Richard C. Dietz 
Jonathan P. Klug Vice President-T 
Ann E. Meuleman 
John J. Stephens Vice President an 
Michael J. Viola 
Charles P. Allen Assistant Treasurer 
Wayne A. Wirtz Assistant Secretary 
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Proprietary and Cbn5dential 
AT&T Inc. Affiliates 3/29/2006 

222 Realty, Inc. 
2001 Investment Fund, LLC 
A Europe Middle East & Africa Limited 
A ISP 
A Prepaid Card (UK) 
AI Purchasing Systems Limited 
a2b Music Inc. 
ABC Consolidation Corp. 

Tower Holdings, L.P. 
ACC Corp. 

Alestra Telecomunicaciones Inalambricas, S. de R.L. de C.V. 
Alestra, S. de R.L. de C.V. 
Amarillo SMSA Tower Holdings, L.P. 
American Bell Communications, Inc. 
American Bell Information, Inc. 
American Bell International, Inc. 
American Bell Technologies, Inc. 
American Bell, Inc. 
American Information Technologies Co oration (Nevada) 
American Movie Classics Investment, Inc. 
American Ridge Insurance Co 
American Telephone & Tele 
American Telephone & Telegraph Company of Indiana, Inc. 
American Telephone & Telegraph Company of Michigan 
American Telephone & Telegraph Company of New Jersey 
American Telephone & Telegraph Compan 
American Telephone & Telegraph 
American Telephone & Telegraph 
American Telephone and Telegrap 

erican Telephone and Telegraph Company 
erican Telephone and Telegraph Company of Arkansas 
eritech Advanced Data Servic 
eritech Advanced 
eritech Advanced 
eritech Advanced Data Services of Ohi 
eritech Advanced Data Servic 

Belgium Assets, L.L.C. 
Belgium Leasing, Inc. 

Ameritech C777, Inc. 
Ameritech Capital Funding Corporation 
Ameritech Cayman Islands Investment, Inc. 
Ameritech Center Phase I, Inc. 

I Ameritech CivicNet, LLC 
I Ameritech Communications Services, Inc. 
I Ameritech Corporation (Nevada) 

I 

, 
I 



Ameritech CT Acquisition Corporation 
Ameritech Denmark Funding Corporation 
Ameritech Denmark Holdings, L.L.C. 
Ameritech Denmark, Inc. 
Ameritech Information Industry Services, Inc. 
Ameritech Information Systems (Canada), Inc. 
Ameritech International Belgium, LLC 
Ameritech International Denmark Corporation 

Ameritech International, Inc. 
Ameritech Managed Services, In 
Ameritech Management Corpor 
Ameritech Management Servic 

eritech Media Ventures, Inc. 
tech New Media, LLC 
tech New Zealand Fundi 

I Ameritech International Spain, S.L. 
I 

Amentech New Zeal 
Ameritech Paypho 
Ameritech Properties, 
Ameritech Publishi 
Ameritech Services, Inc. 
Ameritech Wireless Holdings, Inc. 
Ameritech XV, Inc. 
Ameritech XX, Inc. 
Antares Satellite Corporation 
Arkansas Bell Telephone Company 

sing (GP) Company 
sing (LP) Company 

AT&T (Australasia) Pty Limited 
AT&T (Australia) Pty. Limited 
AT&T (China) Co. Ltd. 

AT&T Canada L.D. Holdings Inc. 
AT&T Capital Holdings International, Inc. 
AT&T Capital Holdings, Inc 
AT&T Capital Services, Inc. 
AT&T Chile S.A. 

2 



AT&T China, Inc. 
AT&T China, Inc. (China Representative Office) 
AT&T CIS Ltd. 
AT&T CIS Ltd. (Russia Representative Office) 
AT&T Communication Services India Pvt. Ltd. 
AT&T Communications (1998) Ltd. 
AT&T Communications Americas, Inc. 
AT&T Communications Corp. 
AT&T Communications Holdings of Wisconsin, LLC 
AT&T Communications of California, Inc. 
AT&T Communications of Delaware, LLC 

I 

unications of Hawaii, Inc. 

AT&T Communications of Maryland, LLC 
AT&T Communications of Michigan, Inc. 
AT&T Communications of Michigan, LLC 
AT&T Communications of Nevada, Inc. 
AT&T Communications of New England, Inc. 
AT&T Communications of New England, LLC 
AT&T Communications of , Inc. 
AT&T Communications of 
AT&T Communications of 
AT&T Communications of Ohio, LLC 

AT&T Communications of 
AT&T Communications of 

T&T Communications of the South Central States, L 

munications of the SouthwWJnc. 
munications of Virginia, LLC 

I 

I 

I 
~ 

I 

ications Services Danmark A / S  
ications Services de El Salvador, S.A. de C.V. 

AT&T Communications Services de Panama S.A. 
AT&T Communications Services Gulf States Inc. 

3 



AT&T Communications Services 
AT&T Communications Services 
AT&T Communications Services 
AT&T Communications Services Holdi 
AT&T Communications Services International Inc. 
AT&T Communication Services Ireland Limited 
AT&T Communication es Nederland B.V. 
AT&T Communications es of Jamaica LLC 
AT&T Communications Services of Jamaica LLC - Jamaican Branch Office 

es Overseas Limited 

abian Project Branch 

AT&T de Venezuela, S.A. 
AT&T Delaware Valley, LLC 
AT&T Dominicana, C por A 
AT&T Egypt Ltd. 
AT&T Egypt Ltd. (Egypt Representative Office) 
AT&T Enterprise Services, Inc. 
AT&T Enterprises Canada Co. 
AT&T Espana, S.A. 
AT&T Finance Corp. 

AT&T France S.A. 

AT&T Global Communications Services Inc. 
AT&T Global Communications Services 
AT&T Global Communications Services Inc. (Virgin Islands Branch Office) 
AT&T Global Iletisim Servisleri Limited Sirketi [Ltd. Sti.] 
AT&T Global Information Solutions Company - -  
AT&T Global Markets (EMEA) Limited 
AT&T Global Network C 
AT&T Global Network E 
AT&T Global Network Holdings Brasil Ltda. 

4 



AT&T Global Network Holdings LLC 
AT&T Global Network Partners Inc. 
AT&T Global Network Services 
AT&T Global Network Services (Thailand) Co., Ltd. 
AT&T Global Network Services (UK) B.V. 
AT&T Global Network Services (UK) B.V. - UK Branch 
AT&T Global Network Services Australia Pty. Ltd. 
AT&T Global Network Services Austria GmbH 

o s organicenom adgovornoscu (d.o.0.) 

c. - Israel Branch Office 

es Branch Office 



, 
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I AT&T Global Network Services [Russian Federation] 
AT&T Global Network Services Slovakia, s.r.0. 
AT&T Global Network Services Sweden AB 
AT&T Global Network Services Switzerland GmbH 
AT&T Global Network Services Taiwan Ltd. [yu hsien kungsze] 
AT&T Global Network Services Venezuela LLC 
AT&T Global Network Services Venezuela LLC (Venezuela Branch Office) 
AT&T Global Services 
AT&T Global Services Canada Co. 

, 

I 

enture Holdings LLC 
omrezne storitve d.o.0. 

agement Services, L.P. 
T Mediterranean Ltd. 
T Mediterranean Ltd. t Liaison Office 

AT&T Network Assets 2 Inc. 
AT&T Network Procurement LP 
AT&T Network Procurement Management L 
AT&T Network Services, LLC 
AT&T Nevada h c .  

AT&T New Jersey In 

AT&T Northern Ventures Ltd. 
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AT&T Northwest Coast Inc. 
AT&T of Puerto Rico, Inc. 
AT&T of Puerto Rico, Inc. (Puerto Rico Branch Office) 
AT&T of the Virgin Islands, Inc. 
AT&T of the Virgin Islands, Inc. (Virgin Islands Branch Office) 
AT&T Ohio Inc. 
AT&T Operations, Inc. 
AT&T Pan-European Services, Inc. 
AT&T Pennsylvania Equipment Inc. 

AT&T Resource 

AT&T Teletype Corp. 

(Guam Branch Ofice) 

Virgin Islands Br 
AT&T Transoce Jamaica Branch Office) 

AT&T Vietnam Ltd. 
AT&T Vietnam 
AT&T Virginia Inc. 
AT&T West Virginia Inc. 
AT&T Wisconsin Inc. 
AT&T World Personnel Services Inc. 
AT&T WorldPlus Inc. 
AT&T WorldPlus USA Inc. 
AT&T Worldwide Telecommunications Services Singapore Pte. Ltd. 
AT&T Yellow Pages Holdings, LLC 
ATTDH, Inc. 

7 



ATTLA Holding Corp. 
AWACS, Inc. 
Azincourt Holdings, Inc. 
Beach Holding Corporation 

Biztel Communications, Inc. 
Biztel, Inc. 
Bristol Bay Cellular Partnership 
Cable Shopping Investment, Inc 
Callisma, Inc. 

Cincinnati SMSA Tow 

Delaware Valley Cellular Corporation 

Eastern Missouri Cellular 

llular Tower Hol 

Ipanema Sales Corporation 
ISTEL Nominee Limited 
ITelTech, LLC 
Joseph International Sales, Inc. 
JV1 General Partnership 

8 
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KamAlascom, Ltd 
Kansas Bell Telephone Company 
Kansas City SMSA Tower Holdings LLC 
Lubbock SMSA Tower Holdings, L.P. 
Lucky Dog Phone Company 
Madison SMSA Tower Holdings LLC 
MagAlascom Ltd. 
Marais des Cygnes of Missouri Limited Partnership 
McAllen-Edinburg-Mission SMSA Tower Holdings, L.P. 
Michigan Bell Teleph 
MidlandOdessa SMS 

aukee SMSA T 

Missouri RSA 9B1 Tower Holdings LLC 
MNS Acquisition Cop. 
Nevada Bell Leasing Company 
Nevada Bell Telephone Company 
New SBC Wireless, Inc. 
New Southwestern Bell Mobile Systems, Inc. 
Newshelf 124 (Pty.) Ltd. 
Oklahoma Bell Telephone Company 
Oklahoma City SMSA Tower Holdings LLC 
Oklahoma RSA 3 Tower Holdings LLC 
Oklahoma RSA 9 Tower Holdings LLC 
P.T. AT&T Global Network Services Indonesia 
Pacific Bell Directory 
Pacific Bell Information Services 
Pacific Bell Leasing Company 
Pacific Bell Telephone Company 

RWB Wireless Broadband, LLC 
S/A AT&T Global Network Services Latvia 
SBC Advanced Solutions, Inc. 
SBC Advertising, L.P. 
SBC Alloy Holdings, Inc. 

I 9 
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ications Inc. [Delaware name holder] 

Servicios Alestra S.A. de C.V. 
Shanghai Symphony Telecommunications Co., Ltd. 
Smart Card Systems and Solutions, Inc. 



, 
SNET America, Inc. 
SNET Credit, Inc. 
SNET Diversified Group, Inc. 
SNET Information Services, Inc. 
SNET Properties, Inc. 
SNET Real Estate, Inc. 
Southwestern Bell Advertising Group, Inc. 
Southwestern Bell International Development (Africa)(Proprietary) Limited 

Southwestern Bell Telecom (UK) Limited 
Southwestern Bell Telephone Company (Oklahoma) 
Southwestern Bell Telephone Comp 
Southwestern Bell Te 

I Southwestern Bell International Holdings S.A. de C.V. 

Southwestern Bell Ye1 

lular Tower Holdings LLC 
A Tower Holdings LLC 

e (America), Inc. 
Sterling Commerce (EU), Inc. 
Sterling Commerce (North East), Inc. 
Sterling Commerce (UK) Limited (United Kingdom) 
Sterling Commerce (Xel) Pty. Ltd. (Australia) 
Sterling Commerce AB (Sweden) 
Sterling Commerce AG (Switzerland) 
Sterling Commerce B.V. (Netherlands) 
Sterling Commerce BVBA (Belgium) 

SWBT Leasing (GP) Company 
SWBT Leasing (LP) Company 
SWBT Purchasing & Leasing Limited Partnership 
SWBT Texas, LLC 
Swiss ABS AG (Switzerland) 

I 
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TC New York Holdings I, Inc. 
TC New York Holdings 11, Inc. 
TC Systems, Inc. 
TCG America, Inc. 

I TCG Billing Services, Inc. 
I TCG Cerfhet, Inc. 

I 
I 

I 

I TCG Charitable Foundation, Inc. 
TCG Chicago 
TCG Chicago Holdings, Inc. 
TCG Colorado 
TCG Connecticut 
TCG Connecticut Holdings 11, Inc. 

CG Connecticut Holdings 111, Inc 
CG Connecticut Holdings, 
CG Dallas 

TCG Dallas Holdings I, Inc. 

TCG Delaware Valley, In 

TCG Detroit Holdings I, Inc. 
TCG Detroit Holdings 11, Inc. 
TCG DV Holdings, Inc. 
TCG Illinois 
TCG Illinois Holdings, Inc. 
TCG Indiana, Inc. 

TCG Partners Holdings 11, Inc. 

TCG Phoenix Holdings I, Inc. 
TCG Pittsburgh I 

1 
I 
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TCG Pittsburgh Holdings, Inc. 
TCG Rhode Island 
TCG San Diego 
TCG San Diego Holdings, Inc. 
TCG San Francisco 
TCG San Francisco Holdings I, Inc. 
TCG Seattle 
TCG Seattle Holdings I, Inc. 

TCG South Florida 
uth Florida Holdings I, Inc. 

TCG Utah 
TCG Virginia, Inc. 

Telecable KCFN Holding Corp. 
Telehouse International Corporation of America 
Teleport Communications At1 
Teleport Communications Boston, Inc. 
Teleport Communications Chicago, Inc. 
Teleport Communications Dallas, Inc. 

Texas RSA 20B 1 Tower Holdings, L.P. 
Texas RSA 6 Tower Holdings, L.P. 

The Ohio Bell Telephone Company 

13 
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The Ohio Telephone and Telegraph Company 
The Pacific Telephon 
The Southern New E 
The Woodbury Telephone Company 
TNV (Netherlands Antilles) N.V. 
Topeka SMSA Tower Holdings LLC 
UA Think, Inc. 
UAB AT&T Lietuva (Lithuania) 
UAII Merger Corp. 
UAII Sub No. 24, Inc. 

United Advertising Network, Inc. 

United Artists Operator Services Corporation 
United Artists Payphone Corporation 
United Artists Preferred Investments, Inc. 
United Artists Republic Investments, Inc. 
United Artists Satellite, Inc. 
United Artists Telecommunications, Inc. 
United Cable AD-Link, Inc. 
United Cable Advertising, Inc. 
United Cable Productions, Inc. 
United Cable Shopping Channel, Inc. 
United Cable Television Acquisition Corporation 

le Television Financing Corporation 
le Television Investments, LTD. 
le Video Investment, Inc. 

Communications Company 
United Entertainment Corporation, Inc. 
United Hockey, 
United Microwav 
United Paging Corporation 
United Tribune Paging Corporation 
United's Home Video Centers, Inc. 
VLT GP Holdco L.L.C. 

US Holdco L.L.C. 
Washingtodf3altimore Cellular Tower Holdings LLC 
Whitewolf Holding N.V. 
Wichita SMSA Tower Holdings LLC 
Wisconsin Bell, Inc. 
Worcester Tower Holdings, LLC 
World Partners Company 
WorldPlus International Inc. 

I 14 , 
I 





CONTAINS PROPRIETARY AND/OR 
CONFIDENTIAL INFORMATION 

BELLSOUTH ORGANIZATION OF COMPANIES 

(As of March 1,2006) 

BELLSOUTH CORPORATION AND AFFILIATES 

BellSouth Corporation 
Access to the Americas, S.R.L. 
AirZWeb, Inc. 

Affiliate Services Corporatio 
Corporate Aviation and T 

BellSouth D. C., Inc. 
BellSouth Enterprises, Inc. (See Listing Below Fo 
BellSouth Foundation, Inc. (nonprofit) 
BellSouth Intellectual Property Group Inc. 

BellSouth Intellectual Property Corporation 
BellSouth Intellectual Property Management Corporation 
BellSouth Intellectual Property Marketing Corporation 
Bell IP Holding L.L.C. 
Intelleprop, Inc. 

BellSouth Long Distance, Inc. 
BellSouth BSE of Virginia, Inc. 

BellSouth MNS, Inc. 
BellSouth Communication Systems, LLC 

BellSouth Technolo 
BellSouth Telecom 
BellSouth Wireless Cable, Inc. 

Digital Installations, LLC 

Listing Below for Subsidiaries) 

Campanile Assurance Line Limited 
Cingular Wireless Corporation 

CPMBiz, Inc. 
~ Cingular Wireless L 
I 

Syndesis Corporation 
1155 Peachtree Associates 



CONTAINS PROPRIETARY AND/OR 
CONFIDENTIAL INFORMATION 

BELLSOUTH TELECOMMUNICATIONS, INC. AND AFFILIATES 

BellSouth Telecommunications, Inc. 
BellSouth Accounts Receivable Management, Inc. 
BellSouth Billing, Inc. 
BellSouth Business Systems, Inc. 
BellSouth Credit and Collections Management, Inc. 
BellSouth Entertainment, LLC ( a BellSouth Interactive Media Services, LLC 

orporate Media Partners 
uth P 
Park .L.C. 

LIATES (BY GROUP) 

BellSouth Enterprises, Inc. 

IYP Holding Corporation 
IYP Employee Services, LLC 
YellowPages.com LLC 

www. yellowpag;es.com, Inc. 
YellowPages Travel, Inc. 

111-B Limited Partnership 

CSL Associates 

CSL Western Way Associates 

-2- 
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CONTAINS PROPRIETARY AND/OR 
CONFIDENTIAL INFORMATION 

BellSouth Asia/Pacific Enterprises, Inc. 
BellSouth Brazil, Inc. 

BellSouth Brasil Holdings I Ltda. 
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CONTAINS PROPRIETARY AND/OR 
CONFIDENTIAL INFORMATION 

I Wireless Services 

BellSouth Mobile Systems, Inc. 

BellSouth Advertising 
BellSouth International Holdings, Inc. 

ublishing Peru (B.V.I.) Holdings Limited 
BellSouth Adverti Peru (B.V.I.) Limited 

BellSouth Advertising hing Peru S.R.L. 
BellSouth Advertising & Publishing Peru S.R.L. 

I 

I 
BellSouth Holdings B.V. 

AB Cellular Holding, LLC 
BellSouth Mobile Data, Inc. 

BLS Cingular Holdings, LLC 
Cingular Wireless LLC (See Operational Subs Bel 

Cingular Wireless 11, LLC (See Operational S 
New Cingular Wireless Service Inc. (See Operational Subs Below) 

Cingular Wireless 11, LLC 
RAM Broadcasting Corporation 

AB Cellular Holding, LLC 
BLS Cingular Holdings, LLC 

Wireless Telecommunications Investment Company, LLC 
BLS Cingular Holdings, LLC 

Cellular Credit Corporation 

1 

I 
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